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BEFORE THE PUBLIC UTILTIES COMMISSION 
OF THE STATE OF CALIFORNIA 

 
 
 
 

In the Matter of the Application of ) 
Ting Telecom California ) 
For a Certificate of Public Convenience ) A. 20 -    
And Necessity to Provide Full ) 
Facilities-Based and Resold Competitive ) 
Local Exchange Services ) 
Throughout the State of California      ) 
  

 
 
 

APPLICATION 
 

Pursuant to Article I of Chapter 5 of the Public Utilities Code §1001 and the Rules of 

Practice and Procedure (“Rules”) of the California Public Utilities Commission (“Commission”), 

Ting Telecom California (“Ting Telecom” or “Applicant”) hereby submits this Application for a 

Certificate of Public Convenience and Necessity (“Application”) seeking authority to operate as a 

provider of full facilities-based and resold competitive local exchange services throughout the 

State of California. 

Applicant intends to provide infrastructure facilities for use in connection with the transport 

and transmission of communications. This proposed build will rely exclusively on existing Rights 

of Way (“ROW”) and either utilize microtrenching for new installations or make use of existing 

conduits. As such, Ting Telecom proposes that the requested grant be subject to compliance with 

the expedited 21-day environmental review process that has been adopted for similarly situated 

carriers.1 

 

1 See CEQA Guidelines §§ 15303–15304, 15332. See also CPUC Application File Nos. D.06-04-063 (Clearlinx 
Network Corporation—now operating as ExteNet Systems (California) LLC), D.06- 04-067 (CA-CLEC, LLC); 
D.06-04-030 (New Path Networks, LLC); D.06-06-047 (Sunesys, Inc.); D.07-04-045 (NextG Networks of 
California, Inc.); D.07-08-026 (Broadband Associates International); D.07-11-028 (TrillionPartners, Inc.); D.08- 
04-048 (AboveNet Communications, Inc.); D.09-11-021 (Freedom Telecommunications); D.10-01-014 (Pacific 
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In support of this Application, pursuant to Articles 2 and 3 of the Rules, and the revised 

certification requirements adopted by the Commission in Decision No.13-05-035, Applicant 

provides the following information: 

1. Identification of Application [Rule 2.1(a)] 
 

Applicant’s legal name is Ting Telecom California LLC. Applicant is a Delaware limited 

liability company with its principal place of business located at 13360 Beach Ave., Marina Del 

Rey, CA 90292, with an office phone number of 434-227-5984. 

2. Correspondence or Communications [Rule 2.1(b)] 
 

All communications, correspondence, and pleadings with respect to this Application 

should be directed to: 

Bret Fausett, 
Chief Legal Officer to Tucows Inc./Ting Fiber 
13360 Beach Ave 
Marina Del Rey, CA 90292 
Telephone: 310-985-1351 
Email: bfausett@tucows.com 

 

Notices, orders, and other documents may be served upon these persons, and such service 

shall be deemed to be served upon the Applicant. 

3. Description of Services to be Provided [Rule 3.1(e)] 
 

Applicant seeks authority to provide full facilities-based and resold competitive local 

exchange telecommunications services. Applicant intends to construct fiber optic networks 

installed underground via microtrenching or, as necessary, on utility poles. Applicant will seek to 

install facilities in existing public rights-of-way and private easements where other 

 
Lightwave); D.10-04-038 (SnowCrest Telephone, Inc.); D.10-12-004 (Mobilite, LLC); D. 06-04-020 
(360networks (USA), Inc.); D.15-09-008 (OACYS Telecom, Inc.); and D.15-09-007 (Cruzio Media, Inc.) 
(applications by Ting CLEC’s competitors that were approved for expedited processing by the CPUC). 
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telecommunications or utility providers have previously been authorized to deploy facilities. 

Utilizing its fiber optic network, Applicant proposes to operate the infrastructure and furnish fiber 

optic capacity to provide transport and transmission services that support the high-speed data 

requirements of potential commercial wholesale entities offering high-speed, reliable broadband 

internet access service to residents and businesses throughout the State of California. Applicant 

will not provide traditional circuit-switched local telephone service or video programming service. 

4. Articles of Organization and Certificate of Qualification to Transact Business in 
California [Rule 2.2] 

 
Applicant is organized in the State of Delaware and is in good standing under the laws of 

the State. A copy of Applicant’s Certificate of Formation is attached as Exhibit B. Applicant has 

filed the appropriate documentation with the Secretary of State of California to be authorized to 

conduct business in California and a copy of that filing is attached as Exhibit C. 

5. Description of Proposed Construction [Rule 3.1(a)] 
 

As noted above, Applicant intends to deploy its fiber network via microtrenching. 

Applicant will install its own conduits and other necessary facilities in public rights of way via 

existing utility easements or utility poles. Microtrenching involves digging a narrow trench of one 

to two inches wide and up to two feet deep, making it most cost-effective and efficient. Applicant 

will also install small structures, vaults, hand holes, poles, and associated facilities and equipment. 

Applicant’s construction will take place in areas generally along public roads and streets or 

existing utility rights-of-way where ground-disturbing construction has previously occurred. 

6. California Environmental Quality Act (CEQA) Compliance [Rule 2.4] 
 

Applicant will at all times comply with the requirements of CEQA. The grant of authority 

to the Applicant as requested would not have an adverse effect on the environment and would be 

consistent with all CEQA requirements. Applicant expects that any construction projects it 
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undertakes will fall within one or more categorical CEQA exemptions.2 Therefore, Applicant 

proposes that the grant of authority it requests be made subject to the same CPUC 21- day 

environmental review process that has been approved for similar applicant-carriers.3 Applicant 

contemplates that new construction activities that may occur following approval of its application 

will consist only of small-scale trenching and underground conduit installation, and 

microtrenching and installation. These activities will be minor in scope and will take place in 

existing rights-of-way, utility easements, or private access easements. By their very nature, these 

activities fall within the classes of projects that are exempt from CEQA and exemption of these 

activities is consistent with Commission precedent. Applicant cannot, at this time, identify the 

specific locations where it will place facilities because it does not yet know where its California 

customers will be located; as a result, no specific construction is proposed as part of this 

Application. 

 
 
 

2      I.e., Class 3 Exemption: construction including water main, sewage, electrical, gas, and other utility extensions 
of reasonable length to serve such construction. This includes construction of limited numbers of new small 
facilities or utility extensions. 14 CCR § 15303; Class 4 Exemption: Minor public or private alternations in the 
condition of land, water and/or vegetation which does not involve the removal of healthy, mature, scenic trees 
except for forestry and agricultural purposes. Among other things, this includes the filling of earth into previously 
excavated land with material compatible with the natural features of the site, and minor trenching and backfilling 
where theservice is restored. 14 CCR § 15304; Class 32 Exemption for In-fill Development: applies where i) the 
projects are consistent with the applicable general plan designation and applicable general plan policies and 
applicable zoning designation and regulation; ii) proposed development occurs within city limits on a project site 
of no more than five acres substantially surrounded by urban uses; iii) the project site has no value as habitat for 
endangered, rare, or threatened species; iv) the project would not result in significant effects relating to traffic, 
noise, air quality or water quality; and v) the site can be adequately service by all required utilities and public 
services.14 CCR § 15332. 

3 See CEQA Guidelines §§ 15303–15304, 15332. See also CPUC Application File Nos. D.06-04-063 (Clearlinx 
Network Corporation—now operating as ExteNet Systems (California) LLC), D.06- 04-067 (CA-CLEC, LLC); 
D.06-04-030 (New Path Networks, LLC); D.06-06-047 (Sunesys, Inc.); D.07-04-045 (NextG Networks of 
California, Inc.); D.07-08-026 (Broadband Associates International); D.07-11-028 (TrillionPartners, Inc.); D.08- 
04-048 (AboveNet Communications, Inc.); D.09-11-021 (Freedom Telecommunications); D.10-01-014 (Pacific 
Lightwave); D.10-04-038 (SnowCrest Telephone, Inc.); D.10-12-004 (Mobilite, LLC); D. 06-04-020 
(360networks (USA), Inc.); D.15-09-008 (OACYS Telecom, Inc.); and D.15-09-007 (Cruzio Media, Inc.) 
(applications by Ting CLEC’s competitors that were approved for expedited processing by the CPUC). 
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7. Names of Competitors and Names of Counties [Rule 3.1(b)] 
 

Pursuant to Decision No. 97-06-107, issued in Commission proceeding R.94-02-003/I.94- 

02-004, applications such as this are no longer required to comply with Rule 18(b) and General 

Order 96- A, subsections (G)(1) and (2). Thus, Applicant is not required to mail its Application to 

all potential competitors and counties. However, Applicant acknowledges its responsibility to 

provide a copy of its Application upon request to potential competitors and counties. 

8. Areas of Service (Maps) [Rule 3.1(c)] 
 

Attached to this Application as Exhibit D is a map showing Applicant’s proposed service 

area, which includes the entire state. 

9. Identification of Required Franchises, Health and Safety Permits [Rule 3.1(d)] 
 

To Applicant’s knowledge, no discretionary health or safety permits will be required for 

the provision of services described herein. Applicant will abide by all applicable local permitting 

requirements in carrying out any construction activities authorized by the Commission and local 

franchise requirements necessary for service provision. 

10. Facts Showing Public Convenience and Necessity [Rule 3.1 (e)] 
 

The Commission has previously determined that the public interest would be served by 

ensuring competition in the local exchange and broadband internet markets. Applicant submits the 

following in support of its belief that the public convenience and necessity require Commission 

approval of its application: 

Applicant’s proposed operations meet the need for key telecommunications infrastructure. 

Grant of full facilities-based authorization will allow Applicant to commence construction of a 

fiber-optic network that will enable competition for broadband services with incumbent LECs, 

competitive local carriers, video programming providers (including cable operators), and other 

broadband providers. Applicant’s services will enable the offering of fairly-priced, high-speed, 
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reliable, innovative data services in the residential and enterprise broadband markets, where the 

level of competition continues to stagnate. As such, the Commission’s approval of the Application 

will increase competition in the telecommunications market and will benefit California citizens by 

providing cost-effective, technologically sophisticated broadband internet access services in an 

efficient manner. Additionally, the deployment and operation of fiber optic telecommunications 

services increases employment opportunities for California citizens. 

11. Estimated Cost of Construction, Annual Fixed and Operating Costs and Economic 
Feasibility [Rule 3.1(f)] 

 
The Applicant has not yet commenced service in California, so it cannot estimate the cost 

of proposed construction and annual costs at this time. Applicant only builds a fiber network once 

it is authorized to establish a customer base, which supports the overall cost of construction and 

makes it economically feasible. Any construction activities undertaken by the Applicant will be 

funded through financing procured either from private sources or through business operations. 

12. Financial Statements and Ability to Finance [Rule 3.1(g) and 2.3] 
 

Applicant has sufficient resources to provide the proposed services. Given the nature of its 

services, Applicant does not anticipate being required to provide deposits to local exchange 

carriers or interexchange carriers in order to provide the services it proposes. Nevertheless, 

Applicant is prepared to submit a continuous performance bond in the amount of $100,000 to cover 

the first year of its operation in California upon approval of this Application to establish the 

availability of $100,000 in cash resources to meet the Commission’s requirements for new local 

entrants, as authorized by Decision No. 93-05-010. 

Applicant is financially qualified to provide the services requested in the Application and 

has a business plan that will generate sufficient cash flow to finance its operational costs. Attached 
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hereto as Exhibit E, are financial statements for Applicant’s publicly-traded parent company for 

calendar year 2020. 

13. Proposed Rates [Rule 3.1(h)] 
 

Applicant’s proposed services will be offered on a non-discriminatory basis. Applicant will 

not provide Basic Local, Access or Special Access Services, and therefore requests a waiver from 

filing a tariff describing its services, rates, and terms and conditions. Applicant intends to offer its 

services at rates that are competitive with the rates of other local exchange service carriers in 

California. Applicant’s terms and conditions will be consistent with the consumer protection rules 

established in Decision No. 98-08-031. Applicant will pay all applicable Commission fees and 

surcharges. 

14. General Order 104-A Statement [Rule 3.1(i)] 
 

Applicant is a wholly-owned subsidiary of Tucows, Inc. Pursuant to General Order104- A, 

Tucows’ proxy statement is attached as Exhibit F. 

15. Estimated Customer Base [Rule 3.1(j)] 
 

Applicant will provide wholesale competitive local exchange services. Applicant estimates 

that it will serve one customer during the first year and no more than five customers during the 

fifth year of operations under its requested authority. 

16. Technical and Managerial Competence [D.95-12-056, Appendix C, D. 13-05, Rule 
4.A] 

Applicant has the technical and managerial qualifications necessary to provide the 

proposed services in its service territory. Attached hereto as Exhibit G are resumes and biographies 

of Applicant’s key management and technical personnel, reflecting the technical and managerial 

expertise to effectively operate the company. 
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17. Request for Exemptions (To be included only if applicant requests treatment as an 
NDIEC) 

 
Not applicable. 

 
18. Tariffs 

 
Applicant does not provide Basic Local, Access or Special Access Services, and therefore 

requests a waiver from filing a tariff pursuant to GO 96-B Telco Industry Rule 5. Applicant will 

instead post a description of its services and price list on its website. 

19. Application Fee 
 

A check in the amount of $500 has been sent to the Commission to cover the Application 

Filing Fee. Applicant has also sent a check in the amount of $200 for its CEQA deposit fee. 

20. Continuous Performance Bond Requirement (D.13-05-035) 
 

Applicant will obtain a continuous performance bond in the amount of $25,000 issued by 

a corporate surety company authorized to transact surety business in California. The Commission 

will be listed as an oblige on the performance bond, and the bond will be in effect during all periods 

of operation. Upon written acceptance of CPCN authority, applicant will submit an advice letter 

to the Director of the Communications Division, pursuant to General Order 96-B, 

Telecommunications Industry Rule 2, containing a copy of the license holders executed bond. 
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WHEREFORE, Applicant requests that the California Public Utilities Commission 

authorize it to provide full facilities-based and resold competitive local exchange 

telecommunications service within the State of California. 

 
 

Respectfully submitted, 
 
 

 

Bret Fausett, 
Chief Legal Officer to Tucows Inc./Ting Fiber Ting Telecom California LLC 

 
 

November 4, 2021 
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EXHIBIT A 
 

SWORN AFFIDAVIT 
(Pursuant to D.13-05-035, Attachment B) 
TING TELECOM CALIFORNIA LLC 

 
My name is Bret Fausett. I am Chief Legal Officer of Ting Telecom California LLC (Applicant). 
My personal knowledge of the facts stated herein has been derived from my position with Ting 
Telecom California LLC (Applicant). 

 
I affirm that Ting Telecom California LLC: 

 
• agrees to comply with all federal and state statutes, rules, and regulations, (state whether 

application is for a Certificate of Public Convenience and Necessity (CPCN), Transfer, 
Merger, etc.) and state contractual rules and regulations, if granted the request as stated in 
this application; and 

• Certifies that all answers to the attached Application for CPCN are true and correct; 

• In the event Applicant’s request for a CPCN is granted, Applicant agrees to post a 
continuous bond (i.e., there is no termination date on the bond) performance bond 
equivalent to in the amount of $25,000 for the first year of operation or 10% of intrastate 
revenue (for subsequent years), issued by a corporate surety company authorized to transact 
surety business in California, and with the Commission listed as the obligee on the bond. 
Further, I will provide a copy of the executed performance bond to the Director of the 
Communications Division with the written notification to the Commission of acceptance 
of operating authority. 

I affirm and declare under penalty of perjury under the laws of the State of California, including 
Rule 1.1 of the California Public Utilities Commission’s Rules of Practice and Procedure, that, to 
the best of my knowledge, all of the statements and representations made in this Application are 
true and correct. 

 

Bret Fausett, Esq. 
Chief Legal Officer to Tucows Inc./Ting Fiber 
Ting Telecom California LLC 
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EXHIBIT B: 
CERTIFICATE OF FORMATION 
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Delaware 
The First State 

 
 
 

Page 1 

 
 
 

 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF FORMATION OF “TING TELECOM 

CALIFORNIA LLC”, FILED IN THIS OFFICE ON THE TENTH DAY OF JUNE, 

A.D. 2021, AT 10:06 O`CLOCK A.M. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

 

5988976 8100 Authentication: 203414847 
SR# 20212408558 Date: 06-10-21 

You may verify this certificate online at corp.delaware.gov/authver.shtml 
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TING TELECOM CALIFORNIA LLC 
LIMITED LIABILITY COMPANY 
CERTIFICATE OF FORMATION 

 
 
 

FIRST: The name of the limited liability company is: 
 

Ting Telecom California LLC 
 
 

SECOND: The address of its registered office in the State of Delaware is 251 
Little Falls Drive, Wilmington, DE 19808. The name of its registered agent at such 
address is Corporation Service Company. 

 
 

IN WITNESS WHEREOF, the undersigned, has executed this certificate of 
formation this 9th day of June 2021. 

 
 
 

Kristine Laudadio Devine 
Authorized Person 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 10:06 AM 06/10/2021 

FILED 10:06 AM 06/10/2021 
SR 20212408558 - FileNumber 5988976 
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EXHIBIT C: 

AUTHORIZATION TO DO BUSINESS IN CALIFORNIA 
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State of California 
Secretary of State 

Certificate of Registration 
 

I, SHIRLEY N. WEBER, Ph.D., Secretary of State of the State of California, hereby certify: 
 

Entity Name: 
 
 
 

California Name: 
 
 
 

File Number: 

Registration Date: 

Entity Type: 

Jurisdiction: 

TING TELECOM CALIFORNIA LLC. 
 
 
 

TING TELECOM CALIFORNIA LLC. 
 
 
 

202120010679 
 

07/15/2021 
 

FOREIGN LIMITED LIABILITY COMPANY 

DELAWARE 

The above referenced entity complied with the requirements of California law in effect on 
the Registration Date for the purpose of qualifying to transact intrastate business in the 
State of California, and that as of the Registration Date, said entity became and now is 
duly registered and authorized to transact intrastate business in the State of California, 
subject however, to any licensing requirements otherwise imposed by the laws of this 
State and that the entity shall transact all intrastate business within California under the 
California Name as set forth above. 

 
IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of the State 
of California this day of July 19, 2021. 

 

SHIRLEY N. WEBER, Ph.D. 
Secretary of State 

 
 
 
 
 
 

NP-25 (REV 01/2021) 

 
DYY 
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EXHIBIT D: 

AREAS OF SERVICE (MAP) 
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EXHIBIT E: 
SCOPING MEMO 
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Scoping Memo Information for Applications 
 

A. Category (Check the category that is most appropriate) 
 

□ Adjudicatory - “Adjudicatory” proceedings are: (1) enforcement investigations into 
possible violations of any provision of statutory law or order or rule of the Commission; and (2) 
complaints against regulated entities, including those complaints that challenge the accuracy of a 
bill, but excluding those complaints that challenge the reasonableness of rates or charges, past, 
present, or future. 

 
✓ Ratesetting - “Ratesetting” proceedings are proceedings in which the Commission sets or 
investigates rates for a specifically named utility (or utilities), or establishes a mechanism that in 
turn sets the rates for a specifically named utility (or utilities). “Ratesetting” proceedings include 
complaints that challenge the reasonableness of rates or charges, past, present, or future. Other 
proceedings may also be categorized as ratesetting when they do not clearly fit into one category. 

 
□ Quasi-legislative - “Quasi-legislative” proceedings are proceedings that establish policy or 
rules (including generic ratemaking policy or rules) affecting a class of regulated entities, including 
those proceedings in which the Commission investigates rates or practices for an entire regulated 
industry or class of entities within the industry. 

 
B. Are hearings necessary? □ Yes ✓ No 

 
If yes, identify the material disputed factual issues on which hearings should be held, and the 
general nature of the evidence to be introduced. Railroad crossing applications which are not 
controversial usually do not require hearings. 

 
Are public witness hearings necessary? □ Yes ✓ No 

 
Public witness hearings are set up for the purpose of getting input from the general public and any 
entity that will not be a party to the proceeding. Such input usually involves presenting written or 
oral statements to the presiding officer, not sworn testimony. Public witness statements are not 
subject to cross-examination. 

 
C. Issues - List here the specific issues that need to be addressed in the proceeding. 

 
Applicant is requesting authority to operate as provider of competitive local exchange services 
throughout the state of California. 

 
D. Schedule (Even if you checked “No” in B above) Should the Commission decide to hold 

hearings, indicate here the proposed schedule for completing the proceeding within 12 months 
(if categorized as adjudicatory) or 18 months (if categorized as ratesetting or quasi-legislative). 

 
The schedule should include proposed dates for the following events as needed: 

January 5, 2022 Prehearing conference 
January 19, 2022 Hearings 
February 2, 2022 Briefs due 
February 2, 2022 Submission 
May 2, 2022 Proposed decision (90 days after submission) 
July 2, 2022 Final decision (60 days after proposed decision is mailed) 
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March 31 

          2021  
(unaudited) 

 

December 31, 

2020  
(unaudited) 

 

Current assets: 

Cash and cash equivalents 

Accounts receivable 

Inventory 

Prepaid expenses and deposits 

Derivative instrument asset, current portion 

Deferred costs of fulfillment, current portion 

Income taxes recoverable 
Total current assets 

 

$ 8,310 

15,868 

2,317 

14,579 

2,893 

96,861 

  1,316   
142,144 

 

$ 8,311 

15,540 

1,875 

16,845 

3,860 

93,467 

  1,302   
141,200 

 

Derivative instrument asset, long-term portion 

Deferred costs of fulfillment, long-term portion 

Property and equipment 

Right of use operating lease asset 

Contract costs 

Deferred tax asset 

Intangible assets 

Goodwill 
Total assets 

 

65  - 

18,316 17,599  
129,846 117,530  

11,893 11,238  
369 362  
188 226  

44,978 47,444  
  116,304     116,304    
   $ 464,103      $ 451,903    

 

Current liabilities: 

Accounts payable 

Accrued liabilities 

Customer deposits 

Derivative instrument liability, current portion 

Operating lease liability, current portion 

Deferred revenue, current portion 

Accreditation fees payable, current portion 

Income taxes payable 
Total current liabilities 

 

$ 9,969 

11,028 

15,527 

83 

1,982 

132,427 

1,023 

  14   
172,053 

 

$ 6,329 

10,235 

15,402 

99 

1,761 

127,336 

940 

  863   
162,965 

 

Derivative instrument liability, long-term portion 

Deferred revenue, long-term portion 

Accreditation fees payable, long-term portion 

Operating lease liability, long-term portion 

Loan payable, long-term portion 

Other long-term liability 
Deferred tax liability 

 

- 

25,167 

189 

9,668 

121,802 

3,512 
24,298 

 

114 

24,909 

195 

9,179 

121,733 

3,416 
24,694 

 

Stockholders' equity: 

Preferred stock - no par value, 1,250,000 shares authorized; none issued and outstanding 

Common stock - no par value, 250,000,000 shares authorized; 10,624,415 shares issued and 

outstanding as of March 31, 2021 and 10,612,414 shares issued and outstanding as of December 

31, 2020 

Additional paid-in capital 

Retained earnings 

Accumulated other comprehensive income 

Total stockholders' equity 
Total liabilities and stockholders' equity 

 

-  - 

 
21,511 

 
20,798 

1,778 1,458 

82,255 80,106 

  1,870     2,336   

  107,414     104,698   

   $ 464,103      $ 451,903   

 

 

  
 

 
Assets 

 

 
  

 

 
Liabilities and Stockholders' Equity 

 

 

 

Tucows Inc. 

Consolidated Balance Sheets 
(Dollar amounts in thousands of U.S. dollars) 
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Cost of revenues: 

Cost of revenues 

Network expenses (*) 

Depreciation of property and equipment 

Amortization of intangible assets 

Impairment of property and equipment 
Total cost of revenues 

 

46,187 

3,238 

3,638 

299 

                       60   
               53,422   

 

53,188 

2,416 

2,877 

354 

                -  
          58,835   

 

Expenses: 

Sales and marketing (*) 

Technical operations and development (*) 

General and administrative (*) 

Depreciation of property and equipment 

Amortization of intangible assets 

Loss (gain) on currency forward contracts 

Total expenses 
 

8,311 

3,132 

4,953 

121 

2,320 

                   (253) 
               18,584   

 

8,985 

2,751 

4,741 

113 

2,947 

               441   
          19,978   

 

Other income (expenses): 

Interest expense, net 

Gain on sale of Ting Customer Assets, net 

Other expense, net 
Total other income (expenses) 

 

(936) 

5,395 

                      (96) 
                 4,363   

 

(1,150) 

- 

                (87) 
           (1,237) 

 

Provision for income taxes 
Net income for the period 

 

                 1,083   
2,149 

 

            1,101   
2,834 

 

Other comprehensive income, net of tax 

Unrealized income (loss) on hedging activities 

Net amount reclassified to earnings 

Other comprehensive income (loss) net of tax expense (recovery) of ($140) and ($366) for the 
three months ended March 31, 2021 and March 31, 2020 respectively 

 

368 

                   (834) 

                   (466) 
 

(1,234) 

                  43   

           (1,191) 
 

 

Tucows Inc. 

Consolidated Statements of Operations and Comprehensive Income 
(Dollar amounts in thousands of U.S. dollars) 

 
 
 

( 

 
Net revenues $ 70,875 $ 83,985 

 

 
Gross profit 17,453 25,150 

 

 
Income from operations (1,131) 5,172 

 

 
Income before provision for income taxes 3,232 3,935 

 

 

 

Comprehensive income, net of tax for the period $   1,683   $   1,643   

 
Basic earnings per common share $    0.20   $    0.27   

  

 
Shares used in computing basic earnings per common share   10,617,807 10,612,230   

 
Diluted earnings per common share 

 
$ 

 
  0.20   

 
$    

 
0.26   

 

 
Shares used in computing diluted earnings per common share   10,796,762 10,713,678   

 
 

 
(*) Stock-based compensation has been included in expenses as follows:     

Network expenses $ 125 $ 87 

Sales and marketing $ 506 $ 370 

Technical operations and development $ 167 $ 167 
General and administrative $ 224 $ 177 

Three months ended March 31, 

          2021    2020  
unaudited) (unaudited) 
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Financing activities: 

Proceeds received on exercise of stock options 

Payment of tax obligations resulting from net exercise of stock options 

Repurchase of common stock 

Payment of loan payable costs 
Net cash provided by (used in) financing activities 

 

229 

(218) 

- 

                         - 
                     11   

 

17 

(182) 

(3,117) 

                     (25) 
               (3,307) 

 

Investing activities: 

Additions to property and equipment 

Acquisition of Cedar Networks, net of cash of $66 

Acquisition of intangible assets 
Net cash used in investing activities 

 

(13,944) 

- 

                 (154) 
           (14,098) 

 

(9,943) 

(8,770) 

                           - 
             (18,713) 

 

 

Tucows Inc. 

Consolidated Statements of Cash Flows 
(Dollar amounts in thousands of U.S. dollars) 

 
 

Three months ended March 31, 

  2021    2020  
(unaudited) (unaudited) 

 
Cash provided by:     
Operating activities:     

Net income for the period $ 2,149 $ 2,834 

Items not involving cash:     
Depreciation of property and equipment  3,759  2,990 

Loss on write off of property and equipment  60  - 
Amortization of debt discount and issuance costs  67  67 
Amortization of intangible assets  2,619  3,301 
Net amortization contract costs  (7)  29 
Accretion of contingent consideration  96  87 

Deferred income taxes (recovery)  (220)  (190) 

Excess tax benefits on share-based compensation expense  (172)  (180) 

Net Right of use operating assets/Operating lease liability  55  (179) 

Loss on disposal of domain names  1  13 

Loss (gain) on change in the fair value of forward contracts  166  348 

Stock-based compensation  1,022  801 

Change in non-cash operating working capital:     
Accounts receivable  (328)  2,151 

Inventory  (442)  904 

Prepaid expenses and deposits  2,266  25 

Deferred costs of fulfillment  (4,111)  (2,853) 

Income taxes recoverable  (689)  500 

Accounts payable  1,451  1,771 

Accrued liabilities  793  (1,831) 

Customer deposits  125  58 

Deferred revenue  5,349  3,342 

Accreditation fees payable    77                           85   
Net cash provided by operating activities    14,086                   14,073   

 

 

 

(Decrease) increase in cash and cash equivalents (1) (7,947) 

 
Cash and cash equivalents, beginning of period    8,311      20,393  
Cash and cash equivalents, end of period $   8,310   $   12,446   

 
 

Supplemental cash flow information:     

Interest paid $ 949 $ 1,154 
Income taxes paid, net $ 2,381 $ 956 

 

 
Supplementary disclosure of non-cash investing and financing activities:     

Property and equipment acquired during the period not yet paid for $ 3,320 $ 1,102 
Fair value of shares issued for acquisition of Cedar Holdings Group $ - $ 2,000 
Fair value of contingent consideration for acquisition of Cedar Holdings Group $ - $ 3,065 

                           24 / 104                           24 / 104



 

 

 
 

Reconciliation of Income before Provision for Income Taxes to Adjusted EBITDA 

(In Thousands of U.S. Dollars)  Three months ended March 31, 

(unaudited) 
 

2021 (unaudited) 
 

2020 (unaudited) 

 
Adjusted EBITDA 

 
$ 

 
12,724 

 
$ 

 
12,681 

Depreciation of property and equipment  3,759  2,990 

Impairment of property and equipment  60  - 

Amortization of intangible assets  2,619  3,301 

Interest expense, net  936  1,150 

Accretion of contingent consideration  96  87 

Stock-based compensation  1,022  801 

Unrealized loss (gain) on change in fair value of forward contracts  166  348 

Unrealized loss (gain) on foreign exchange revaluation of foreign 

denominated monetary assets and liabilities 

 67  (42) 

Acquisition and other costs1  767  111 

Income before provision for income taxes $   3,232   $   3,935   

 

1Acquisition and other costs represents transaction-related expenses, transitional expenses, such as redundant post-acquisition expenses. Expenses 

include severance and transitional costs associated with department, operational, or overall company restructuring efforts, including geographic 

alignments. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
 

SCHEDULE 14A 

(Rule 14a-101) 
INFORMATION REQUIRED IN PROXY STATEMENT 

SCHEDULE 14A INFORMATION 
Proxy Statement Pursuant to Section 14(a) of the Securities 

Exchange Act of 1934 
 

Filed by the Registrant ☒ 

Filed by a Party other than the Registrant ☐ 
Check the appropriate box: 
☐ Preliminary Proxy Statement 
☐ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2)) 
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  (Name of Registrant as Specified In Its Charter) 

  (Name of Person(s) Filing Proxy Statement, if other than the Registrant) 
Payment of Filing Fee (Check the appropriate box): 
☒ No fee required. 
☐ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11. 

 (1) Title of each class of securities to which transaction applies: 

 (2) Aggregate number of securities to which transaction applies: 

 (3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 
(set forth the amount on which the filing fee is calculated and state how it was determined): 

 (4) Proposed maximum aggregate value of transaction: 

 (5) Total fee paid: 

☐ Fee paid previously with preliminary materials. 

 
☐ 

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing 
for which the offsetting fee was paid previously. Identify the previous filing by registration statement number, 
or the Form or Schedule and the date of its filing. 

 (1) Amount Previously Paid: 
 (2) Form, Schedule or Registration Statement No.: 
 (3) Filing Party: 
 (4) Date Filed: 
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July 24, 2020 
 

Dear Fellow Shareholder: 
 

Tucows Inc. will hold its 2020 Annual Meeting of Stockholders (“Annual Meeting”) on September 8, 2020 
commencing at 1:00 PM Eastern. In light of health, transportation, and other logistical issues raised by the spread of the 
coronavirus disease (COVID-19), we have decided to hold the Annual Meeting virtually through the Internet rather than in 
person. You will not be able to attend the Annual Meeting physically. After the Annual Meeting, please join us for a business 
update. If you desire to attend the Annual Meeting virtually, you must register for the meeting by emailing the following 
information to AGM@tucows.com. 

 
If your shares are held with a Financial Institution (in Street name): 
• Full Name 
• Email address 
• Voting Control number included on the enclosed proxy card 
• Number of shares owned on record date being July 14, 2020 
• Name of Financial Institution where shares are held 
• Whether you wish to vote your shares at the Annual Meeting (please note that in order to vote at the Annual 

Meeting, you will be required to email a copy of your legal proxy to Angela Lamb at our Share Transfer Agent, 
Philadelphia Stock Transfer Inc., at alamb@philadelphiastocktransfer.com by 5:00 p.m. Eastern September 3, 
2020.) 

 
If your shares are held directly in your name: 
• Full Name 
• Email address 
• Voting Control number included on the enclosed proxy card 
• You will be able to vote online at the start of our Annual Meeting, online voting for shareholders of record 

will open at the start of our Annual Meeting until polls close. 
 

If you are not a shareholder, but wish to attend: 
• Full Name 
• Company Name 
• Email address 

 
You are entitled to register and participate in the Annual Meeting as a shareholder if you were a shareholder on 

July 14, 2020, the record date of the Annual Meeting. Registration is now open and you must register before 5:00 p.m. 
Eastern on September 3, 2020 in order to be able to attend the Annual Meeting online. You will receive a confirmation email 
confirming that we received your registration within 72 hours of our receipt of your properly completed registration. 

 
Shareholders who have registered for the Annual Meeting will receive an email with a live meeting link two hours 

before the meeting starts that they must use to join the Annual Meeting. Using that link, shareholders will be able to listen 
to the meeting live, submit questions and vote online. We encourage you to access the meeting prior to the start time. Online 
access will open approximately at 12:45PM Eastern, and you should allow ample time to log in to the meeting and test your 
computer audio system. We recommend that you carefully review the procedures needed to gain admission in advance. 

 
The accompanying notice of Annual Meeting and proxy statement describes the matters we will discuss and vote on 

at the Annual Meeting. You will also have an opportunity to ask questions. 
 

As permitted by the rules of the Securities and Exchange Commission (the “SEC”), we are furnishing proxy 
materials, including this notice of Annual Meeting, proxy statement, our Annual Report on Form 10-K for the fiscal year 
ended December 31, 2019 and the electronic proxy card for the meeting to our shareholders via the Internet by sending you 
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a Notice of Internet Availability of Proxy Materials (the “Notice”) that explains how to access our proxy materials and how 
to vote online. If you received the Notice and would like us to send you a printed copy of our proxy materials, please follow 
the instructions included in the Notice. 

 
Your vote is important. I hope you will join us at the virtual Annual Meeting. Whether or not you plan to attend, 

we encourage you to vote – regardless of the size of your share holdings. Every vote is important, and your participation 
enables us to listen and act on what matters to you as a shareholder. Please ensure that your shares are represented and voted 
at the Annual Meeting in accordance with your instructions by promptly completing, signing, dating and returning the 
enclosed proxy card in the envelope provided, or by voting your shares over the phone or Internet. Voting via the Internet 
is fast and convenient, and your vote is immediately tabulated and confirmed. Using the Internet also helps save us money 
by reducing postage and proxy tabulation costs. Please refer to detailed instructions included in the proxy statement or in the 
Notice of Internet Availability of Proxy Materials. 

 
Sincerely, 

 
Elliot Noss 
President and Chief Executive Officer 
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TUCOWS INC. 
96 Mowat Avenue 

Toronto, Ontario M6K 3M1 
Canada 

 
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

September 8, 2020 
 

The 2020 Annual Meeting of shareholders of Tucows Inc. will be held virtually per our President and Chief Executive 
Officer’s Shareholder Letter at 1:00 p.m. Eastern on September 8, 2020, to: 

 
1. Elect seven directors to serve on our Board of Directors until the next annual meeting of shareholders or until 

their successors are duly elected and qualified; 
 

2. Approve a proposal to amend and restate our 2006 Equity Compensation Plan (the “2006 Plan”) to: (i) increase 
the number of authorized shares under the 2006 Plan by 1,525,000 shares to 4,000,000; (ii) extend the term of 
the 2006 Plan to September 1, 2030; and (iii) make other technical revisions thereto; 

 
3. Approve, on an advisory basis, named executive officer compensation; 

 
4. Approve, on an advisory basis, the frequency of non-binding advisory votes on named executive officer 

compensation; 
 

5. Ratify the appointment of KPMG LLP as our independent registered public accounting firm to audit our 
financial statements for the year ending December 31, 2020; and 

 
6. Transact such other business as may properly come before the meeting and any and all adjournments and 

postponements thereof. 
 

At the Annual Meeting, our Board of Directors intends to present Allen Karp, Rawleigh Ralls, Erez Gissin, Elliot 
Noss, Jeffery Schwartz, Robin Chase and Brad Burnham as nominees for election to the Board of Directors. 

 
Only shareholders of record on the books of the company at the close of business on July 14, 2020 will be entitled 

to notice of, and to vote at, the Annual Meeting and any adjournment or postponement thereof. Our Board of Directors is 
soliciting the enclosed proxy. Please carefully read the accompanying proxy statement for more information regarding the 
business to be transacted at the Annual Meeting. You will also find enclosed our Annual Report on Form 10-K for the fiscal 
year ended December 31, 2019. 

 
A complete list of the shareholders entitled to vote at the Annual Meeting is available at the Company’s 

headquarters in Toronto, will be made available to the inspector of election in connection with the Annual Meeting, and will 
be available to those who properly register for and attend the Annual Meeting to review for purposes related to the Annual 
Meeting. 

 

 
Davinder Singh 
Chief Financial Officer and Secretary 
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Important Notice Regarding the Availability of Proxy Materials 
for the Annual Meeting of Stockholders to Be Held on September 8, 2020: 

 
We are furnishing proxy materials to you via the Internet. The Notice of Internet Availability Proxy Materials 

will instruct you as to how you may vote your proxy. No printed materials will be available unless you specifically 
request them by following the instructions in the “Notice of Internet Availability of Proxy Materials.” Printed copies 
will be provided upon request at no charge. 

 
This proxy statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2019 are 

also available at http://www.tucows.com/investors/filings/ for viewing, downloading and printing. The information 
on our website is not part of this proxy statement. References to our website in this proxy statement are intended to 
serve as inactive textual references only. 
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TUCOWS INC. 
96 Mowat Avenue 

Toronto, Ontario M6K 3M1 
Canada 

PROXY STATEMENT 

ANNUAL MEETING OF SHAREHOLDERS 
September 8, 2020 

 
We are sending this proxy statement to shareholders of Tucows Inc., a Pennsylvania corporation (“Tucows”, the 

“Company”, “we” or “our”), in connection with our Board of Directors’ (the “Board”) solicitation of proxies for use at our 
Annual Meeting of shareholders to be held virtually per our President and Chief Executive Officer’s Shareholder Letter at 1:00 p.m. 
Eastern on September 8, 2020 (the “Annual Meeting”). We have also enclosed our Annual Report on Form 10-K for the 
fiscal year ended December 31, 2019 (“2019 Annual Report”) (which does not form a part of the proxy solicitation material). 

 
 

VOTING INFORMATION 
 

Record Date 
 

The record date for the Annual Meeting was July 14, 2020. You may vote all shares of our common stock that you 
owned as of the close of business on that date. On July 14, 2020, we had 10,570,610 shares of common stock outstanding. 
Each share of common stock is entitled to one vote on each matter to be voted at the Annual Meeting. This proxy statement 
or the Notice of Internet Availability of Proxy Materials (the “Notice”) are being mailed or made available on the Internet on 
or about July 24, 2020 to shareholders of record as of the close of business on the record date. 

 
How to Vote 

 
By mail. If you hold your shares through a securities broker (that is, in street name), you may complete and mail the 

voting instruction card forwarded to you by your broker. If you hold your shares in your name as a holder of record, you can 
vote your shares by proxy by properly completing, signing and dating the proxy card and returning it in the enclosed postage- 
paid envelope. A properly completed and returned proxy card will be voted as you instruct, unless you subsequently revoke 
your instructions. 

 
By Internet. If you hold your shares through a securities broker, you may vote your shares via the Internet by 

following the instructions included with the voting instruction card forwarded to you by your broker. If you vote your shares 
via the Internet, you may incur costs such as Internet access charges. Internet voting is available through 11:59 p.m., 
prevailing time, on September 7, 2020. 

 
At the Annual Meeting. Submitting your vote by mail or via the Internet does not limit your right to vote by 

attending the annual meeting per our President and Chief Executive Officer’s Shareholder Letter if you later decide to do 
so. To attend please register by email to agm@tucows.com. If you hold your shares in street name and want to vote virtually 
at the Annual Meeting, you must obtain a proxy from your broker and email a copy of your legal proxy to Angela Lamb at 
our Share Transfer Agent, Philadelphia Stock Transfer Inc., at alamb@philadelphiastocktransfer.com by 5:00 p.m. Eastern 
September 3, 2020. 

 
Revoking Your Proxy 

 
You can revoke your proxy at any time before your shares are voted at the Annual Meeting. If you are a shareholder 

of record, you can send a written notice of revocation to our Secretary at our principal executive office (96 Mowat Avenue, 
Toronto, Ontario, M6K 3M1, Canada) or preferably by email to agm@tucows.com and request another proxy card. If you 
hold your shares through a broker, bank or other nominee, you can revoke your proxy by contacting such broker, bank or 
other nominee and asking for a new proxy card. If you submitted your proxy by Internet, you can amend your vote by re- 
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voting over the Internet. You can also virtually attend the Annual Meeting and vote. Merely virtually attending the Annual 
Meeting will not revoke your proxy. 

 
Returning Your Proxy without Indicating Your Vote 

 
If you return a properly completed, signed and dated proxy card without indicating your vote and do not revoke 

your proxy, your shares will be voted according to the Board’ recommendations. 
 

Quorum Required to Hold the Annual Meeting 
 

On September 8, 2020 we need the presence of, virtually or by proxy, shareholders entitled to cast at least a majority 
of the votes that all shareholders are entitled to cast, on a particular matter to be acted upon at the meeting, in order to 
constitute a quorum for the purpose of consideration of and action on the matter. If a quorum is present, then the shareholders 
can continue to do business and vote on other matters until adjournment. Votes withheld in the election of directors are treated 
as present for purposes of determining a quorum. If your shares are held in “street name” and you do not give your broker 
voting instructions, your broker generally will have discretion to vote your shares for “routine” matters such as the proposal 
to ratify KPMG LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2020. If 
your broker votes your shares on this proposal you will be deemed present for purposes of determining a quorum. For more 
information regarding “routine” and “non-routine” matters and “broker non-votes,” see “Street Name Shares and Broker 
Non-Votes.” 

 
Vote Required to Elect Directors 

 
A plurality of the votes cast is required for the election of directors. Accordingly, the seven nominees for election 

as directors who receive the highest number of votes actually cast will be elected. 
 

Votes required to Approve the Amendment of our 2006 Equity Compensation Plan 
 

The affirmative vote of a majority of the votes cast by all holders of shares of common stock represented at the 
Annual Meeting, virtually or by proxy, and entitled to vote is required to approve the amendment of our 2006 Equity 
Compensation. 

 
Vote Required regarding Advisory Votes on the Compensation of Our Named Executive Officers 

 
The affirmative vote of a majority of the votes cast by all shareholders represented at the Annual Meeting, virtually 

or by proxy, and entitled to vote is required to approve, on an advisory basis, the compensation of our named executive 
officers. 

 
Vote Required regarding the Frequency of Advisory Votes on the Compensation of Our Named Executive Officers 

 
For the non-binding advisory vote on the frequency of shareholder advisory votes on the compensation of our 

named executive officers, the frequency receiving the highest number of votes from shareholders represented at the Annual 
Meeting virtually or by proxy and entitled to vote will be considered the frequency preferred by the shareholders. Because 
this vote is non-binding, our Board may determine the frequency of future advisory votes on the compensation of our named 
executive officers in its discretion. 

 
Vote Required to Ratify the Appointment of KPMG LLP 

 
The affirmative vote of a majority of the votes cast by all shareholders represented at the Annual Meeting virtually 

or by proxy, and entitled to vote is required to ratify the appointment of KPMG LLP as our independent registered public 
accounting firm for the year ending December 31, 2020. 

 
Street Name Shares and Broker Non-Votes 

 
If your shares are held in “street name,” you must instruct the broker or such other nominee as to how to vote your shares 

by following the instructions that the broker or other nominee provides to you. Brokers usually offer the ability for stockholders to 
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submit voting instructions by mail by completing a vote instruction form, by telephone or over the Internet. If you do not provide 
instructions to your broker or other nominee, your shares will not be voted on any proposal on which your broker or other nominee 
does not have discretionary authority to vote. This is called a “broker non-vote.” 

 
Brokers will not have authority to vote (i) for the election of directors; (ii) to approve the amendment and 

restatement of the 2006 Plan; (iii) to approve, on an advisory basis, named executive officer compensation; and (vi) to 
approve, on an advisory basis, the frequency of non-binding advisory votes on named executive officer compensation. 
“Broker non-votes” will not occur in connection with the proposal to ratify KPMG LLP as our independent registered public 
accounting firm for the year ending December 31, 2020 because this is a “routine” matter and brokers, banks, trustee and 
other nominees have discretionary voting authority to vote shares on this proposal without specific instruction from the 
beneficial owner of such shares. 

 
Withholding Your Vote or Voting to “Abstain” 

 
In the election of directors, you may withhold your vote for any of the nominees. Withheld votes will be excluded 

entirely from the vote and will have no effect on the outcome. For the other proposal, you may vote to “abstain.” If you vote 
to “abstain” for the other proposal, your vote will have no effect on the outcome of such proposal because your shares will 
be excluded entirely from the vote and will not be deemed a vote cast. 

 
Postponement or Adjournment of the Annual Meeting 

 
If you have already properly completed and returned your proxy and the Annual Meeting is postponed or adjourned, 

your proxy will still be valid and may be voted at the rescheduled meeting. You will still be able to revoke your proxy at 
any time before it isvoted. 
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BENEFICIAL OWNERSHIP OF COMMON STOCK AND RELATED SHAREHOLDER MATTERS 
 

Stock Ownership of Executive Officers and Directors 
 

The following table sets forth the beneficial ownership of our common stock, as of the record date, by our President 
and Chief Executive Officer and our four other most highly compensated executive officers for the last completed fiscal year 
(each a “named executive officer” or a “NEO”), each of our directors and all of our directors and executive officers as a 
group. The information on beneficial ownership in the table and related footnotes is based upon data furnished to us by, or 
on behalf of, the persons referred to in the table. Unless otherwise indicated in the footnotes to the table, each person named 
has sole voting power and sole investment power with respect to the shares included in the table. 

 
 

Beneficial Ownership of Common Stock 
 
 
 
 

Name 

 Common 
Stock 

Beneficially 
Owned 

Excluding 
Options 

 
Stock Options 

Exercisable 
within 60 Days 

of July 14, 
2020 

 
Total 

Common 
Stock 

Beneficially 
Owned 

  
 
 

Percent of 
Class(1) 

 

Elliot Noss**  717,803 (2) 29,625  747,428  7.10 % 
Davinder Singh  0  10,187  10,187  *  
Bret Fausett  27,777  6,124  33,901  * % 
Hanno Liem  0  8,437  8,437  *  
David Woroch  124,856 (3) 17,937  142,793  1.30 % 
Allen Karp  15,142 (4) 15,000  30,142  *  
Rawleigh Ralls  2,261  11,250  13,511  *  
Robin Chase  4,375  17,500  21,875  *  
Erez Gissin  10,387  15,000  25,387  *  
Jeffrey Schwartz  8,625  15,000  23,625  *  
Brad Burnham  353,982 (5) 15,625 (6) 369,607  3.50 % 
All directors and executive officers as a group 
(15 persons) 

  
1,313,177 

  
203,346 

  
1,516,523 

  
14.1 

 
% 

 
 

* Less than 1%. 
** Address 96 Mowat Avenue, Toronto, Ontario Canada M6K 3M1 

 
(1) Based on 10,570,610 shares outstanding as of July 14, 2020, and stock options exercisable within 60 days of July 14, 

2020. 
 

(2) Includes an aggregate of 120,670 shares of common stock that are held in Mr. Noss’s Registered Retirement Savings 
Plan (“RRSP”) accounts. Includes an aggregate of 1,639 shares of common stock that are held in Mr. Noss’s Tax Free 
Savings Account. Includes 43,127 shares of common stock that are held in Mr. Noss’s former spouse’s name, over 
which he has voting power only, pursuant to a separation agreement of 2013. Includes an aggregate of 6,206 shares of 
common stock that are held in trust for Mr. Noss’s children. Includes 514,951 shares of Common Stock that are subject 
to a loan and pledge arrangement entered into by Mr. Noss in order to satisfy the required Canadian taxes and exercise 
price due in connection with the exercise of expiring options. 

 
(3) Includes 54,984 shares of common stock that are held in Mr. Woroch’s RRSP account and 10,750 shares of common 

stock held in his wife’s RRSP account. 
 

(4) Includes 3,000 shares of common stock that are held directly by Mr. Karp’s wife. 
 

(5) Includes 26,112 shares held directly by Mr. Burnham, and 327,870 shares held by USV Opportunity Investors 2014, 
L.P. (“USV Opportunity 2014”). USV Opportunity 2014 GP, LLC ("USV Opportunity 2014 GP") is the general 
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partner of USV Opportunity 2014 and, as such, has the power to vote and dispose of the 327,870 shares held by USV 
Opportunity 2014. Mr. Burnham is a manager of USV Opportunity 2014 GP and, as such, may be deemed to share 
voting and dispositive power over the 327,870 shares held by USV Opportunity 2014. Mr. Burnham disclaims 
beneficial ownership of the shares owned by USV Opportunity 2014 except to the extent of his pecuniary interest 
therein. 

 
(6) On December 1, 2017, Mr. Burnham, a member of Union Square Ventures, LLC (“USV LLC”), entered into a fee 

compensation agreement with USV LLC, under which Mr. Burnham agreed to hold the Company’s stock option grants 
to him in his individual capacity, and upon the exercise of such options, Mr. Burnham will transfer to USV LLC the 
shares acquired in the option exercise or, with the consent of USV LLC, a cash payment equal to the fair market value 
of such shares. In connection with such option exercise and transfer, USV LLC will extend to Mr. Burnham an 
interest-free loan in an amount equal to the exercise price of the option, and any transfer of acquired shares or cash 
payment will, to the extent not in excess of the amount of the loan (if any), first be deemed as repayment of the loan. 

 
 

Share Ownership of Certain Beneficial Owners. 
 

The following table sets forth information with respect to each shareholder known to us to be the beneficial owner 
of more than 5% of our outstanding common stock as of July 14, 2020 except for Mr. Noss, whose beneficial ownership of 
shares is described in the table above. 

 
 
Name and Address of Beneficial Owner 

 Number of Shares 
Beneficially Owned 

 
Percent of Class (1) 

 

Investmentaktiengesellschaft fuer langfristige Invetoren 
TGV 

 
 

 

(2) 
  

 1,605,127 15.2 % 
Ruengsdorfer Str. 2e     
53173 Bonn, Germany     

 
(1) Based on 10,570,610 shares outstanding as of July 14, 2020. 

 
(2) Investmentaktiengesellschaft fuer langfristige Invetoren TGV had sole dispositive power and sole voting power 

over 1,605,127 shares of common stock. This information is based solely on a review of a Schedule 13G filed with the 
SEC on January 16, 2020 by Investmentaktiengesellschaft fuer langfristige Invetoren TGV. 
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PROPOSAL No. 1 

ELECTION OF DIRECTORS 

Our business is managed under the direction of our Board of Directors (“Board”). Our Second Amended and 
Restated Bylaws, as amended (the “Bylaws”) provide that our Board determines the number of directors from time to time, 
which is currently set at a maximum of seven. 

 
Our directors are all subject to annual election and serve until the election or appointment and qualification of their 

successors or their earlier death, resignation or removal. The current term of office of all of our directors expires upon 
election of their successors at the 2020 Annual Meeting. 

 
Our Board, based on a recommendation from the Corporate Governance, Nominating and Compensation Committee, has 

nominated each of the existing members of the Board for re-election. Our Board proposes that these seven director nominees be 
elected for a term of one year until the 2021 annual meeting and until their successors are duly selected and qualified. All 
director nominees have agreed to be named in this proxy statement and to serve if elected. 

 
Our Board expects that all of the nominees will be available for election and willing to serve as directors. In the event 

that any of the nominees become unavailable or unwilling to serve as a director, proxies received will be voted for substitute 
nominees to be designated by our Board or, in the event no such designation is made, proxies will be voted for a lesser 
number of nominees. 

 
Set forth below is biographical information for each nominee standing for election at the 2020 Annual Meeting. The 

following descriptions also outline the specific experience, qualifications, attributes, and skills that qualify each person to 
serve on our Board. 

 
The directors standing for election are: 
Allen Karp Chairman of the Board since September 2012 and Director 

since October 2005 
 

Mr. Karp, 79, was with Cineplex Odeon Corporation in various positions from 1986 to 2005, retiring as Chairman 
and Chief Executive Officer in 2002 and as Chairman Emeritus in 2005. From 1966 to 1986, he practiced law at the law 
firm of Goodman and Carr LLP, where he was named partner in 1970. Mr. Karp was until recently a director of Brookfield 
Real Estate Services Inc., where he also served on the Audit Committee and as the Chair of the Corporate Governance 
Committee. From 2004 to 2014, Mr. Karp was Chairman of the board of directors of IBI Group Inc., as well as Chairman of 
the Nominating, Governance and Compensation Committee. Mr. Karp is a past director of the Toronto International Film 
Festival Group, where he served as Chairman of the board of directors from 1999 to 2007 and served as Chairman of its 
Corporate Governance Committee from 2007 to 2012. 

 
Mr. Karp has extensive executive leadership skills, long-standing senior management experience, a strong ethics 

and compliance focus and audit committee experience. These skills and qualifications, in addition to his recent service on the 
boards of directors of other public companies, enable him to bring valuable perspectives to our Board, particularly with 
respect to corporate governance matters, and qualify him to be a director of Tucows. 

 
 

Rawleigh H. Ralls Director since May 2009 
 

Mr. Ralls, 57, was a founding partner of Lacuna, LLC, an investment management company focused on both 
public and private companies, which he formed in October 2006. Prior thereto, from 1999 to 2006, he was Chairman of 
Netidentity.com, an Internet email and web hosting company, where he led corporate strategy and development until the 
firm’s sale in 2006. Mr. Ralls currently serves on the board of directors of a number of private companies. 
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Mr. Ralls has a wealth of industry experience, most notably the experience that he gained through his leadership of 
Netidentity.com. In addition, Mr. Ralls contributes a unique perspective to the Board’s discussions and considerations based 
on the two decades of investing and portfolio management experience. All of these attributes qualify Mr. Ralls to be a 
director of Tucows. 

 
 

Erez Gissin Director since August 2001 
 

Mr. Gissin, 61, has served since 2010 as a managing partner in Helios Energy Investment, a renewable energy 
investment fund. From 2005 to 2010, Mr. Gissin served as the Chief Executive Officer of BCID Ltd., an investment company 
focusing on infrastructure development projects in China. From 2000 to 2005, Mr. Gissin served as the Chief Executive 
Officer of IP Planet Networks Ltd., an Israeli satellite communication operator providing Internet backbone connectivity and 
solutions to Internet Service Providers. From 1995 to 2000, Mr. Gissin was Vice President, Business Development of 
Eurocom Communications Ltd., a holding company that controls several telecommunications services, equipment and 
Internet companies in Israel. 

 
Mr. Gissin has a strong background in the internet communications industry and has gained significant 

institutional knowledge in his long tenure as one of our directors. Mr. Gissin also has significant leadership experience as the 
Chief Executive Officer of BCID Ltd. and IP Planet Networks Ltd. and has extensive financial acumen derived from his 
years of executive experience. All of these qualities qualify Mr. Gissin to be a director of Tucows. 

 
 

Elliot Noss Director since August 2001 
 

Mr. Noss, 57, is our President and Chief Executive Officer and has served in such capacity since the completion 
of our merger with Tucows Delaware in August 2001. From May 1999 until completion of the merger in August 2001, Mr. 
Noss served as President and Chief Executive Officer of Tucows Delaware. Before that, from April 1997 to May 1999, Mr. 
Noss served as Vice President of Corporate Services of Tucows Interactive Ltd., which was acquired by Tucows Delaware in 
May 1999. 

Mr. Noss’s lengthy service as our Chief Executive Officer has provided him with extensive knowledge of, and 
experience with, Tucows’ operations, strategy and financial position. In addition, Mr. Noss has widespread knowledge of the 
internet and software industry generally that, coupled with his operational expertise, qualifies him to be a director of Tucows. 

 
 

Jeffrey Schwartz Director since June 2005 
 

Mr. Schwartz, 57, has served as a director of Dorel Industries since 1987 and as Executive Vice President and 
Chief Financial Officer since 2003. Mr. Schwartz is a graduate of McGill University in Montreal and has a degree in the 
field of business administration. 

 
Mr. Schwartz has a significant amount of public-company financial expertise, particularly in his executive 

experience as the chief financial officer of Dorel Industries, Inc. This executive experience, along with Mr. Schwartz’s 
service as one of our Audit Committee members (and as Chairman of our Audit Committee since 2005), qualifies him to be a 
director of Tucows. 

 
 

Robin Chase Director since October 2014 
 

Robin Chase, 61, is a transportation entrepreneur. She is co-founder and former CEO of Zipcar, founded in 
2000, the world’s leading car sharing network; as well as co-founder of Veniam, founded in 2012, a network company 
that moves terabytes of data between vehicles and the cloud. She has recently co-founded her first nonprofit, NUMO, a 
global alliance to channel the opportunities presented by new urban mobility technologies to build cities that are 
sustainable and just. Her recent book is Peers Inc: How People and Platforms are Inventing the Collaborative Economy 
and Reinventing Capitalism. 
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In addition to Ms. Chase’s position as a member of the Board, she sits on the boards of World Resources Institute 
and Future Planet Capital, and serves on the Dutch multinational DSM’s Sustainability Advisory Board. In the past, she 
served on the boards of Veniam and the Massachusetts Department of Transportation, the French National Digital Agency, 
the National Advisory Council for Innovation & Entrepreneurship for the US Department of Commerce, the Intelligent 
Transportations Systems Program Advisory Committee for the US Department of Transportation, the OECD’s International 
Transport Forum Advisory Board, the Massachusetts Governor’s Transportation Transition Working Group, and Boston 
Mayor’s Wireless Task Force. 

 
Ms. Chase lectures widely, has been frequently featured in the major media, and has received many awards in the 

areas of innovation, design, and environment, including the prestigious Urban Land Institute’s Nicols Prize as Urban 
Visionary, Time 100 Most Influential People, Fast Company Fast 50 Innovators, and BusinessWeek Top 10 Designers. Robin 
graduated from Wellesley College and MIT’s Sloan School of Management, was a Harvard University Loeb Fellow, and 
received an honorary Doctorate of Design from the Illinois Institute of Technology. 

 
Ms. Chase’s experience operating companies at the chief executive officer level along with her numerous 

experiences on these boards and councils qualify her to be a director of Tucows. 
 
 

Brad Burnham Director since January 2017 
 

Brad Burnham, 64, is the co-founder and a current Partner of Union Square Ventures (“USV”), founded in 2003, 
an early stage venture capital firm in New York. USV has invested in more than 75 Internet services, including, Twitter, 
Inc., Tumblr, Inc., Etsy, Inc., Indeed, Inc., Zynga Inc., and Foursqare Labs, Inc. Prior to USV, Mr. Burnham was a 
partner at AT&T Ventures, the venture capital arm of AT&T. AT&T Ventures invested in consumer facing Internet 
services like Audible, telecommunications technology companies such as Argon, Xedia, and Juniper Networks, and 
Competitive Local Exchange Carriers (CLECs) such as Knology, and Data Local Exchange Carriers such as Covad. Prior 
to joining AT&T Ventures, Mr. Burnham was the founder and CEO of Echo Logic, a software tools company spun out of 
Bell Laboratories. Earlier in his career, Brad held a number of management positions in sales, marketing and business 
development at AT&T Computer Systems. He began his career as a sales representative at New York Telephone. Mr. 
Burnham also currently serves on the boards of directors of several non-public organizations. 

 
Mr. Burnham has extensive experience in investing in and serving on the boards of numerous internet service 

companies which qualify him to be a director of Tucows. 
 

The Board unanimously recommends a vote FOR the nominees listed above. 
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CORPORATE GOVERNANCE 
 

Corporate Governance Documents 
 

The governance principles of our Board include the charters of our Audit Committee (the “Audit Committee”) and 
our Corporate Governance, Nominating and Compensation Committee (the “Corporate Governance, Nominating and 
Compensation Committee”). Our governing principles also include our Code of Business Conduct and Ethics, which 
includes specifics for our senior officers, including our Chief Executive Officer, principal financial officer, principal 
accounting officer or controller, or persons performing similar functions. Each of these documents can be obtained without 
charge from our Internet web site at tucows.com. Amendments and waivers of our ethics policy for our senior officers will 
either be posted on our website or filed with the SEC on a Current Report on Form 8-K. 

 
Director Independence 

 
Our Board has determined that Messrs. Karp, Ralls, Gissin, Burnham and Schwartz and Ms. Chase are 

“independent” as defined under the listing standards of NASDAQ. Our Board believes that the NASDAQ independence 
requirements contained in the listing standards provide the appropriate standard for assessing director independence and 
uses those requirements in assessing the independence of each of its members. 

 
Mr. Karp serves as lead independent director. Our Board currently consists of seven directors, six of whom the 

Board has determined are “independent” within the meaning of the independence requirements prescribed by the listing 
standards of the NASDAQ Capital Market. The Board believes that this structure, which provides an overwhelming 
majority of independent directors, coupled with the Board meeting in executive session without any management directors 
or non-independent directors present, is an appropriate structure for the Board. We believe that this structure provides 
appropriate and independent oversight by the Board. The Board regularly consults with our Chief Executive Officer, who 
is also a director, and our Corporate Governance, Nominating and Compensation Committee to review the various types of 
risk that affect Tucows and the strategies to mitigate such risks. The Board believes that this structure has been effective. 

 
Meetings 

 
Our Board met seven times during 2019. Our Board also took action by unanimous written consent on six 

occasions during 2019. Each director attended at least 75% of the total number of meetings of the Board during fiscal 2019. 
 

Executive Sessions of Independent Directors 
 

A majority of the independent directors meet quarterly in executive sessions without members of our management 
present. Mr. Karp is responsible for chairing the executive sessions. 

 
Policy Regarding Attendance 

 
Directors are expected, but are not required, to attend board meetings, meetings of committees on which they serve, 

and shareholder meetings, and to spend the time needed and meet as frequently as necessary to discharge their 
responsibilities properly. Elliot Noss attended our 2019 annual meeting of shareholders in person and the other members of 
our Board were available by teleconference. 

 
Committees 

 
Our Board has two committees, the Audit Committee established in accordance with Section 3(a)(58)(A) of the 

Securities Exchange Act of 1934 (the “Exchange Act”), as amended, and the Corporate Governance, Nominating and 
Compensation Committee. Our committees generally meet in connection with regularly scheduled quarterly and annual 
meetings of the Board, with additional meetings held as often as its members deem necessary to perform its responsibilities. 
From time to time, depending on the circumstances, the Board may form a new committee or disband a current committee. 

 
The Audit Committee currently consists of Mr. Schwartz (Chair), Mr. Karp and Mr. Gissin, all of whom are 

independent directors as prescribed by the NASDAQ Capital Market listingstandards and Rule 10A-3 under the Exchange 
Act. 
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The Audit Committee held five meetings during 2019. The Audit Committee also took action by unanimous 
written consent on one occasion during 2019. Each member of the Audit Committee attended at least 75% of the total 
number of meetings of the committee during 2019. The Audit Committee’s purposes are to: 

 
● Provide oversight of the Company’s accounting and financial reporting processes and the audit of the Company’s 

financial statements; 
 

● Assist the Board in oversight of (i) the integrity of the Company’s financial statements, (ii) the Company’s 
compliance with legal and regulatory requirements, (iii) the qualifications, independence and performance of the 
Company’s independent registered public accounting firm, and (iv) the Company’s internal accounting and financial 
controls; 

 
● Provide to the Board such information and materials as it may deem necessary to make the Board aware of 

significant financial matters that require the attention of the Board; and 
 

● Oversee the management of risks associated with the Company’s financial reporting, accounting and auditing 
matters. 

 
Each of the members of our Audit Committee is an independent director and satisfies the independence standards 

as prescribed by the listing standards of the NASDAQ Capital Market and Rule 10A-3 under the Exchange Act and is able 
to read and understand fundamental financial statements including balance sheets, income statements and cash flow 
statements. Additionally, the Board has determined that Mr. Schwartz qualifies as an “audit committee financial expert” as 
defined under Item 407(d)(5) of Regulation S-K. The Board has adopted a written charter for the Audit Committee, which 
the Audit Committee has reviewed and determined to be in compliance with the rules prescribed by the listing standards of 
the NASDAQ Capital Market and which is available at tucows.com. 

 
The Corporate Governance, Nominating and Compensation Committee currently consists of Mr. Karp (Chair), Mr. 

Schwartz, Ms. Chase and Mr. Ralls. Each member of our Corporate Governance, Nominating and Compensation Committee 
is an independent director as defined in the listing standards of the NASDAQ Capital Market and also satisfies the applicable 
compensation committee member independence standards as prescribed by the listing standards of the NASDAQ Capital 
Market and Rule 10C-1 under the Exchange Act. 

 
The Corporate Governance, Nominating and Compensation Committee held seven meetings during 2019. The 

Corporate Governance, Nominating and Compensation Committee took action by unanimous written consent on two 
occasions during 2019. Each member of the Corporate Governance, Nominating and Compensation Committee attended at 
least 75% of the total number of meetings of the committee during 2019. The Corporate Governance, Nomination and 
Compensation Committee’s purposes are to: 

 
● Identify individuals qualified to become Board members, consistent with criteria approved by the Board; 

● Select, or recommend that the Board select, the director nominees for election at each annual meeting of 
stockholders; 

● Oversee the evaluation of the Board and management; 

● Review and approve corporate goals and objectives relevant to the Company’s Chief Executive Officer (“CEO”) 
compensation, evaluate the CEO’s performance in light of those goals and objectives, and, either as a committee or 
together with the other independent directors (as directed by the Board), determine and approve the CEO’s 
compensation level based on this evaluation; 

● Review and approve non-CEO Executive compensation including incentive compensation and equity-based 
compensation; 

● Provide oversight of the Company’s compensation policies and plans and benefits programs, and overall 
compensation philosophy; 
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● Administer the Company’s equity compensation plans for its executive officers and employees and the granting of 
equity awards pursuant to such plans or outside of such plans; and 

● Cause to be prepared the report of the Corporate Governance, Nominating and Compensation Committee required 
by the rules and regulations of the SEC. 

 

The Corporate Governance, Nominating and Compensation Committee may delegate authority to one or more 
members of the committee or one or more members of management when appropriate, but no such delegation is allowed if 
the authority is required by law, regulation or listing standard to be exercised by the Corporate Governance, Nominating and 
Compensation Committee as a whole. The Board has adopted a written charter for the Corporate Governance, Nominating 
and Compensation Committee, which the Corporate Governance, Nominating and Compensation Committee has reviewed 
and determined to be in compliance with the rules prescribed by the listing standards of the NASDAQ Capital Market and 
which is available at tucows.com. 

 
Our executive officers do not play a formal role in determining their compensation. However, Jessica Johannson, 

our Chief People Officer, reviews (i) information the Company purchased from Payfactor and (ii) published trends for the 
year from a variety of public sources, and, after consulting with Mr. Noss, our CEO, provides consolidated information 
outlining management’s recommendation regarding executive officer compensation based on title to the Corporate 
Governance, Nominating and Compensation Committee. The Corporate Governance, Nominating and Compensation 
Committee then reviews and discusses the information provided with our CEO and Chief People Officer and then 
determines the total compensation for each NEO, as it deems appropriate. 

 
Board Leadership Structure and Responsibilities 

 
Our Board oversees management’s performance on behalf of our shareholders. Our Board’s primary responsibilities 

are to (1) monitor management’s performance to assess whether we are operating in an effective, efficient and ethical manner 
to create value for our shareholders, (2) periodically review our long-range plans, business initiatives, capital projects and 
budget matters and (3) approve compensation for our President and Chief Executive Officer who, with senior management, 
manages our day-to-day operations. 

 
Our Board and its committees meet throughout the year on a set schedule, and also hold special meetings and act by 

written consent from time to time as appropriate. The independent directors meet without management present at regularly 
scheduled executive sessions at each quarterly Board meeting and some special Board meetings. Our Board has delegated 
certain responsibilities and authority to its Audit Committee and Corporate Governance, Nominating and Compensation 
Committee. The Audit Committee periodically discusses with management the Company’s policies and guidelines regarding 
risk assessment and risk management, as well as the Company’s major financial risk exposures and the steps that management 
has taken to monitor and control such exposures. The Audit Committee also reviews, evaluates and recommends changes to 
the Company’s financial reporting policies and procedures. The Corporate Governance, Nominating and Compensation 
Committee reviews and evaluates the risks underlying the Company’s compensation policies and plans and recommends 
changes to these policies and plans accordingly. Our Board believes that risk oversight actions taken by our Board and its 
committees are appropriate and effective at this time. 

 
We believe it is beneficial to separate the roles of CEO and Chairman to facilitate their differing roles in the 

leadership of our company. The role of the Chairman includes setting the agenda for, and presiding over, all meetings of our 
Board, including executive sessions of independent directors, providing input regarding information sent to our Board, 
serving as liaison between the CEO and the independent directors and directors and providing advice and assistance to the 
CEO. The Chairman is also a key participant in establishing performance objectives and overseeing the process for the 
annual evaluation of our CEO’s performance. In addition, under our Bylaws, our Chairman has the authority to call special 
meetings of our Board and shareholders. In contrast, our CEO is responsible for handling our day-to-day management and 
direction, serving as a leader to the management team and formulating corporate strategy. 

 
Currently our Chairman is Mr. Karp, while Mr. Noss serves as our CEO. Mr. Karp is an independent director. Mr. 

Karp has extensive executive leadership skills, long-standing senior management and board experience, a strong ethics and 
compliance focus and audit committee experience. 
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We believe that this leadership structure for our Board provides us with the most effective level of oversight over 
the Company’s business operations while at the same time enhancing our Board’s ability to oversee our enterprise-wide 
approach to risk management and corporate governance and best serves the interests of our shareholders. It allows for a 
balanced corporate vision and strategy, which is necessary to address the challenges and opportunities we face at this time 
and demonstrates our commitment to good corporate governance. In addition, it allows for appropriate oversight of the 
Company by our Board, fosters appropriate accountability of management and provides a clear delineation of responsibilities 
for each position. 

 
Role of the Board in Risk Oversight 

 
One of our Board’s key functions is providing oversight of our risk management process. Our Board does not have 

a standing risk management committee, but rather administers this oversight function directly through our Board as a whole, 
as well as through Board standing committees that address risks inherent in their respective areas of oversight. In particular, 
our Audit Committee has the responsibility to consider and discuss our major financial risk exposures and the steps our 
management has taken to monitor and control these exposures; our Corporate Governance, Nominating and Compensation 
Committee assesses and monitors whether any of our compensation policies and programs has the potential to encourage 
excessive risk-taking, monitors our major legal compliance risk exposures and our program for promoting and monitoring 
compliance with applicable legal and regulatory requirements; and our Board is responsible for monitoring and assessing 
strategic risk exposure and other risks not covered by our committees. 

 
The full Board (or the appropriate committee in the case of risks that are under the purview of a particular 

committee) receives reports on the risks we face from our CEO or other members of management to enable us to understand 
our risk identification, risk management and risk mitigation strategies. When a committee receives the report, the chairman 
of the relevant committee reports on the discussion to the full Board during the committee reports portion of the next Board 
meeting. However, it is the responsibility of the committee chairs to report findings regarding material risk exposures to our 
Board as quickly as possible. 

 
Director Nomination 

 
Our Corporate Governance, Nominating and Compensation Committee is responsible for identifying potential 

nominees to our Board. In considering candidates for nomination, our Corporate Governance, Nominating and 
Compensation Committee seeks individuals who evidence strength of character, mature judgment, career specialization, 
relevant technical skills or financial acumen, diversity of viewpoint and industry knowledge. As set forth in the charter of 
our Corporate Governance, Nominating and Compensation Committee, our Board endeavors to have directors who 
collectively possess a broad range of skills, expertise, industry and other knowledge and business and other experience 
useful to the effective oversight of our business. In addition, our Board also seeks members from diverse backgrounds so 
that our Board consists of members with a broad spectrum of experience and expertise and with a reputation for integrity. In 
determining whether to nominate a current director for re-election, our Corporate Governance, Nominating and 
Compensation Committee will take into account these same criteria as well as the director’s past performance, including his 
or her participation in and contributions to the activities of the Board. 

 
Our Corporate Governance, Nominating and Compensation Committee will evaluate and consider recommendations 

for director candidates from shareholders using the same criteria described above. As set forth in the charter of the Corporate 
Governance, Nominating and Compensation Committee, recommendations submitted by the Company’s shareholders shall 
be submitted, along with the following to the attention of the Chairman of the Corporate Governance, Nominating and 
Compensation Committee at 96 Mowat Avenue, Toronto, Ontario M6K 3M1 Canada at least 120 days before the first 
anniversary of the date on which we first mailed our proxy materials for our prior year’s annual meeting of shareholders: 
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• the name and address of the recommending shareholder; 
 

• the candidate’s name and the information about the individual that would be required to be included in a proxy 
statement under the rules of the SEC; 

 
• information about the relationship between the candidate and the recommending shareholder; 

 
• the consent of the candidate to serve as a director; and 

 
• proof of the number of shares of our common stock that the recommending shareholder owns and the length of time 

the shares have been owned. 
 

Communications with our Board of Directors 
 

A Tucows’ shareholder who wishes to communicate with our Board may send correspondence to the attention of 
our Secretary at 96 Mowat Avenue, Toronto, Ontario M6K 3M1 Canada. The Secretary will submit the shareholder’s 
correspondence to the Chairman of the Board, the chairman of the appropriate committee, or the appropriate individual 
director, as applicable. 
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DIRECTOR COMPENSATION 
 

Under the terms of our 2006 Amended and Restated Equity Compensation Plan (the “2006 Plan”), we make 
automatic formula grants of nonqualified stock options to our non-employee directors and members of committees of our 
Board as described below. All stock-based compensation for our non-employee directors is governed by our 2006 Plan or 
its predecessor, our 1996 Equity Compensation Plan. All options granted under the automatic formula grants , have an 
exercise price equal to the fair market value per common share as determined by the per share price as of the close of 
business on the date of grant and have a five-year term. Options are granted to directors under the 2006 Plan as follows: 

 
• on the date a non-employee director becomes a director, he or she is granted options to purchase 4,375 shares of our 

common stock; 
 

• on the date a director first becomes a member of the Audit Committee, he or she is granted options to purchase 3,750 
shares of our common stock; 

 
• on the date a director first becomes a member of the Corporate Governance, Nominating and Compensation 

Committee, he or she is granted options to purchase 2,500 shares of our common stock; and 
 

• on each date on which we hold our annual meeting of shareholders, each non-employee director in office immediately 
before and after the annual election of directors receives an automatic grant of options to purchase 3,750 shares of our 
common stock. 

 
Initial option grants become exercisable in full upon the completion of one (1) year of Board service measured from 

the date of grant. Annual option grants become exercisable in full upon the completion of Board service through the earlier 
of (i) one (1) year measured from the date of grant or (ii) the date of the annual shareholder meeting following the date of 
grant. All formula option grants become exercisable on an accelerated basis upon a change of control or the non- employee 
director’s termination of Board service by reason of death or disability. 

 
Each non-employee member of the Board will also receive $30,000 annually, the Chairman of the Board will 

receive $15,000, each Chair of the Audit Committee and Corporate Governance, Nomination and Compensation 
Committee will receive $7,500, and each member of the Audit Committee and Corporate Governance, Nomination and 
Compensation Committee will receive $12,000. No fees are payable to directors for attendance at regular or specially 
called meetings of the Board. All annual fees are paid to our directors in quarterly installments. 

 
Directors who are employees receive no additional or special compensation for serving as directors. 

 
We also purchase directors’ and officers’ liability insurance for the benefit of our directors and officers as a group 

in the amount of $30 million. We also reimburse our directors for their reasonable out-of-pocket expenses incurred in 
attending meetings of our Board or its committees. 

 
The table below shows all compensation paid to each of our non-employee directors during 2019. Each of the 

directors listed below served for the entire year. 
 
 

Name  

 Fees earned 
or 

paid in cash 
  ($)  

 

Option 
awards ($)(1) 

 
 

  Total ($)  
Allen Karp  $ 76,500  $ 54,038  $ 130,538 
Rawleigh Ralls   57,000   54,038   111,038 
Erez Gissin   42,000   54,038   96,038 
Robin Chase   42,000   54,038   96,038 
Jeffrey Schwartz   61,500   54,038   115,538 
Brad Burnham   30,000   54,038   84,038 
Total  $ 309,000  $ 324,228  $ 633,228 
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(1) On September 9, 2019 under the 2006 Plan, our non-employee directors were awarded these automatic formula option 
grants. Under the 2006 Plan, these options will vest upon the earlier of (a) one year after the grant date or (ii) September 
8, 2020, the date of the annual shareholder meeting following the date of grant and carry an exercise price of $53.93. 
All these options remained outstanding as of December 31, 2019 and have a five-year term. The aggregate grant date 
fair value of the option grants was calculated in accordance with the Financial Accounting Standards Board (“FASB”) 
Accounting Standards Codification (“ASC”) 718 and based on the Black-Scholes option-pricing model and used the 
same assumptions that are set forth in “Note 14 – Stock Option Plans” of the Notes to the Consolidated Financial 
Statements including Part II, Item 8 of the 2019 Annual Report. 
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EXECUTIVE COMPENSATION 

COMPENSATION DISCUSSION AND ANALYSIS 

Philosophy 
 

We recognize that our success depends to a great degree on the integrity, knowledge, imagination, skill, diversity 
and teamwork of our employees. To this end, attracting and retaining the level of executive talent we need to be successful 
in accomplishing our mission of providing simple useful services that help people unlock the power of the Internet is a key 
objective of our executive compensation program. Our executive compensation program is designed to ensure we have the 
talent we need to maintain our current high-performance standards and grow our business for the future. As such, we aim 
to provide competitive compensation packages for all our key positions, including our Named Executive Officers (“NEOs”) 
that are guided by market rates and tailored to account for the specific needs and responsibilities of the particular position 
as well as the performance and unique qualifications of the individual employee. For fiscal 2019, our NEO’s include Messrs. 
Noss, Singh, Woroch, Liem and Fausett. 

 
This Compensation Discussion and Analysis (“CD&A”) provides comprehensive information about our 

executive compensation program for our fiscal 2019 NEOs, who are listed below, and provides context for the decisions 
underlying the compensation reported in the executive compensation tables in this proxy statement and our 2019 Annual 
Report. Our NEOs are: 

 
Elliot Noss President and Chief Executive Officer (“CEO”) 
Davinder Singh Chief Financial Officer (“CFO”) 
David Woroch Executive Vice-President, Domains (“EVP, Domains”) 
Hanno Liem Chief Technology Officer (“CTO”) 
Bret Fausett Chief Legal Officer & General Counsel (“General Counsel”) 

 
Our philosophy is to provide a mix of compensation that motivates our executives to achieve our short and long- 

term performance goals in a market-competitive and fiscally responsible way, which in turn will create value for our 
shareholders. We achieve our objectives by designing our executive compensation program so that a substantial amount of 
our NEOs’ compensation is performance-based to ensure the actual compensation paid to our executives is appropriately 
aligned with our Company’s performance and our shareholders’ long-term interests. In addition, we also link individual 
compensation to Company performance by virtue of the stock options granted by the Company. More specifically, our 
executive compensation programs are designed to: 

 
• provide an appropriate mix of fixed and variable compensation to attract, retain and motivate key executives; 

• provide a substantial portion of our executive compensation that is performance-based, on a company or service 
basis, to support creation of long-term shareholder value, Adjusted EBITDA for Compensation (as defined below) 
growth and operational efficiency without encouraging excessive risk taking; 

• target compensation at the 50th percentile of market levels; and 

• promote internal equity by offering comparable pay to executives whom we expect to make roughly equivalent 
contributions, while differentiating executives’ compensation arrangements when appropriate. 
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Overview of Pay Elements and Linkage to Compensation Philosophy and Objectives 
 

We believe the following elements of our compensation program help us to realize our compensation 
philosophy and objectives: 

 
 
Pay Element 

 
Characteristics 

Compensation Philosophy and 
Objectives 

Factors Considered to 
Determine Awards 

Salary Annual fixed cash 
compensation 

Provides a competitive and stable 
component of income to 
our executives 

• Job responsibilities 
• Experience 
• Individual contributions 
• Future potential 
• Internal pay equity 
• Effect on other elements of 

compensation and benefits 
including target bonus 
amounts 

Short-Term 
Incentive Bonus 

Annual variable cash 
compensation based 
on the achievement 
of pre- established 
annual performance 
measures based on 
Adjusted 
EBITDA for 
Compensation 

Provides competitive short- term 
incentive opportunities for our 
executives to earn annual cash 
bonuses based on performance 
objectives that, if attained, can 
reasonably be expected to (i) 
promote our business and strategic 
objectives and (ii) correspond to 
those paid to similarly- situated and 
comparably skilled executives at 
peer companies 

• Company performance 
measures 

• Service performance 
measures 

Stock Options Grants Annual long-term equity 
awards that vest over 
four years 

Provides variable compensation that 
helps to retain executives 
and ensures our executives’ interests 
are aligned with those of 
shareholders to grow long- 
term value 

• Job responsibilities 
• Individual contributions 
• Future potential 
• Value of vested and unvested 

outstanding equity awards 
• Internal pay equity 

 
The weight of each of these components has to date not been determined by any particular formula, although our 

overall mix of total compensation has historically emphasized retention value. The specific mix of components has been and 
will continue to be within the discretion and business judgment of our Board and the Corporate Governance, Nominating 
and Compensation Committee, which has placed greater emphasis on considerations specific to the individual holding a 
particular executive position rather than on general market data. 

 
Role of Shareholder Say-on-Pay Votes 

 
We provide our shareholders with the opportunity to cast a triennial advisory vote on executive compensation, or 

a Say-on-Pay proposal. At our annual meeting of stockholders held on September 5, 2017, 98% of the votes cast on the 
Say-on-Pay proposal at that meeting were voted in favor of the compensation of our NEOs, as described in the proxy 
statement for the 2017 annual meeting. Accordingly, the Corporate Governance, Nominating and Compensation Committee 
believes that this affirms stockholder support for our executive compensation policies and practices, and no material 
changes were made to such policies and practices in 2019. The Corporate Governance, Nominating and Compensation 
Committee will continue to take into account future shareholder advisory votes on executive compensation and other 
relevant market developments affecting executive officer compensation in order to determine whether any subsequent 
changes to our programs and policies are warranted to reflect shareholder concerns or to address market developments. 

 
At the 2014 annual meeting, a majority of our stockholders approved, as recommended by our Board, a proposal 

for our stockholders to be provided with the opportunity to cast a non-binding advisory vote on compensation of our NEOs 
every three years. Our Board believed that this frequency is appropriate as a triennial vote would provide the Company 
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with sufficient time to engage with stockholders to understand and respond to the “say-on-pay” vote results and to put in 
place any changes to the Company’s compensation program as a result of such discussions, if necessary. The next 
stockholder advisory (non-binding) vote on executive compensation will be held at this Annual Meeting. 

 
Role of Compensation Consultant and Use of Market Data 

 
Our Corporate Governance, Nominating and Compensation Committee is authorized to retain the services of 

one or more executive compensation advisors, as it deems appropriate, in connection with the establishment and 
maintenance of our executive compensation programs and related policies. The Corporate Governance, Nominating and 
Compensation Committee engaged Integrated HR & Compensation Solutions (“ICS”) to provide compensation advisory 
services to advise the committee on its executive compensation program for 2019 and make recommendations for any 
changes needed in order for executive compensation to be at the median of market data. 

 
ICS worked with our Chief People Officer to (i) establish executive compensation benchmarking points, (ii) 

establish appropriate market-based compensation ranges for executive employees, (iii) provide advice and 
recommendations related to our long term incentive programs (“LTIPs”) and short term incentive programs (“STIPs”), (iv) 
analyze and compare to prevalent market practices for comparable roles our total compensation mix (i.e. base salary, LTIPs 
and STIPs) for our executives and (v) provide a software tool to assist the Company in its executive compensation planning 
efforts. 

 
In establishing market comparators for the executive team, ICS consulted market data as provided by Mercer’s 

2019 Benchmark Database compensation survey and the most recent publicly filed compensation disclosures of companies 
of comparable size and scope. 

 
In electing to engage ICS, the Committee took into consideration all factors relevant to the Consultant’s 

independence and concluded that no conflict of interest existed. 
 

Determining Total Compensation 
 

With respect to each NEO, in determining total compensation, the Corporate Governance, Nominating and 
Compensation Committee considers the Company’s compensation philosophy as outlined above, comparative market data 
and specific factors relative to each NEO’s responsibilities and performance. We do not specifically benchmark 
compensation for our NEOs in terms of picking a particular percentile relative to other people with similar titles at peer 
group companies. We believe that many subjective factors unique to each NEO’s responsibilities and performance are not 
adequately reflected or otherwise accounted for in a percentile-based compensation determination. 

 
In addition, in determining the appropriate level of total compensation for our NEOs, the Corporate Governance, 

Nominating and Compensation Committee (i) reviews and considers the performance of each NEO, and (ii) considers, for 
each NEO, the estimated amount of total compensation: 

 
● we would be willing to pay to retain that person; 
● we would have to pay to replace the person; and 
● the individual could otherwise command in the employment marketplace. 

 
Our Chief People Officer reviews comparative data derived from market research and publicly available 

information for each of the NEOs and then recommends compensation levels for all employees to our CEO. The CEO then, 
after consultation with the Chief People Officer makes recommendations to the Corporate Governance, Nominating and 
Compensation Committee regarding total compensation for each NEO other than the CEO; that recommendation is sent to 
the Corporate Governance, Nominating and Compensation Committee directly by the Chief People Person. The Corporate 
Governance, Nominating and Compensation Committee reviews and discusses the information and then determines the total 
compensation for each NEO, as it deems appropriate. 

 
The CEO’s total compensation is determined by the Corporate Governance, Nominating and Compensation 

Committee outside the presence of the CEO. The Committee’s decision regarding total compensation for the CEO is based 
on the philosophy outlined above and includes a review of comparative data and consideration of the accomplishments of the 

                           49 / 104                           49 / 104



23 

 

 

CEO in developing the business strategy for the Company, the performance of the Company relative to this strategy and his 
ability to attract and retain senior management. In establishing the CEO’s total compensation, the Corporate Governance, 
Nominating and Compensation Committee is also mindful of the prior results of the shareholders’ Advisory Vote on 
Executive Compensation. 

 
Base Salary 

 
We provide a base salary to our NEOs to compensate them for services rendered on a day-to-day basis during the 

year and to provide sufficient fixed cash compensation to allow them to focus on their ongoing responsibilities. The base 
salaries of all executive officers, including our NEOs, are reviewed annually and adjusted when necessary to reflect 
individual roles and performance as well as market conditions. 

 
In connection with the Corporate Governance, Nominating and Compensation Committee’s annual review process, 

each of our NEOs were awarded merit increases effective January 1, 2019. The recommendations were implemented for 
all Executive Officers and Key Employees of the Company, including the NEOs. 

 
Annual Cash Incentive Bonuses 

 
We use annual cash incentive bonuses to communicate specific goals that are of primary importance during the 

coming year and motivate our senior officers and NEOs to achieve these goals. Each year, we assess if our corporate financial 
and strategic objectives are optimally aligned with our management incentive compensation plan to motivate and reward our 
senior executives, including our NEOs, to attain specific short-term performance objectives that, in turn, further our long- 
term business objectives. These objectives are based upon corporate or service-related targets, rather than individual 
objectives. In setting target payout levels under our management incentive compensation plan, our Corporate Governance, 
Nominating and Compensation Committee considers historical payouts, the total cost to the company should performance 
objectives be achieved and our retention needs. 

 
The Corporate Governance, Nominating and Compensation Committee determines the initial level of funding for 

the annual incentive bonus pools during the annual budgeting process and approves provisional quarterly payments, computed 
on a pro-rata basis, based on quarterly minimum year-to-date targets for our senior officers, including NEOs, taking into 
account the Company’s actual performance on a year-to-date basis. To ensure that our annual target remains the primary 
consideration and to mitigate the risk of overpayment of bonuses, any quarterly payments are subject to a discretionary 
holdback percentage, which has historically been set at 25% but may be adjusted each quarter should circumstances warrant 
it. The Corporate Governance, Nominating and Compensation Committee retains the right to interpret, rescind, prescribe, 
amend or suspend payment under our management incentive compensation plan at any time. Changes made by the Corporate 
Governance, Nominating and Compensation Committee will however, only be on a prospective basis, so will not impact any 
quarterly rights our NEO’s and senior officers may have up to the date of the change. 

 
The annual bonuses under our management incentive compensation plan consists of two components; namely, an 

incentive bonus and an overachievement bonus, each with established thresholds and maximum performance goal 
achievement levels. 

 
For the incentive bonus component, achievement of established targets for each NEO will equate to 100% of the 

bonus being paid. Where 75% of an established target is achieved (“floor level”) this will result in 50% of the bonus being 
paid. Below the floor level no bonus is payable. In those cases, where achievement is between the floor level and the 
established target, straight-line interpolation is applied from the established target levels. 

 
To further incent our senior management and NEOs to promote our business and strategic objectives; to the extent 

that the Company’s actual performance exceeds the Company’s Adjusted EBITDA for Compensation goals 
(“overachievement target”), the Corporate Governance, Nominating and Compensation Committee sets aside 30% of the 
overachievement target in an overachievement pool to reward our senior management, employees and NEOs. At the 
discretion of the Corporate Governance, Nominating and Compensation Committee, approximately 40% of the 
overachievement pool has been allocated to the NEOs and is shared equally among them. 
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Incentive Bonus Program 
 

The table below summarizes the 2020 and 2019 incentive bonus opportunities for our NEOs. 
 

Named Officer Target incentive Bonus Opportunity(1) Basis for Target incentive Bonus 
 2020 2019  

Elliot Noss $209,693 $154,735 100% Corporate Adjusted EBITDA for Compensation(2) 
Davinder Singh $84,076 $39,665 100% Corporate Adjusted EBITDA for Compensation(2) 
Bret Fausett $86,520 $63,000 100% Corporate Adjusted EBITDA for Compensation(2) 
Hanno Liem $68,802 $44,011 100% Corporate Adjusted EBITDA for Compensation(2) 
David Woroch $123,894 $101,422 100% Domain Services targets 

 
(1) All dollar amounts below are shown U.S. dollars. Amounts payable in Canadian dollars for 2020 have been converted 

into U.S. dollars based upon the exchange rate of 1.3067 Canadian dollars for each U.S. dollar, the OANDA exchange 
rate as at December 31, 2019. Amounts that were payable in Canadian dollars during the 2019 fiscal year have been 
converted into U.S. dollars based upon the exchange rate of 1.3633 Canadian dollars for each U.S. dollar, which 
represents the OANDA exchange rate for 2019 as at December 31, 2018. 

(2) Adjusted EBITDA for Compensation is a non-GAAP measure and excludes depreciation, amortization of intangibles, 
income tax provision, interest expense, interest income, stock-based compensation, asset impairment, net deferred 
revenue, which comprises the change in deferred revenue, net of prepaid domain name registry and other Internet 
services fees, to reflect the material amount of cash we collect and pay for domain registrations and other Internet 
services at the time of activation, gains and losses from unrealized foreign currency transactions and infrequently 
occurring items. Gains and losses from unrealized foreign currency transactions removes the unrealized effect of the 
change in the mark-to-market values on outstanding unhedged foreign currency contracts, as well as the unrealized 
effect from the translation of monetary accounts denominated in non-U.S. dollars to U.S. dollars and infrequently 
occurring items. Under relevant SEC rule, we are not required to present reconciliation of Adjusted EBITDA for 
Compensation to generally accepted accounting principles (“GAAP”) financial measures if Adjusted EBITDA for 
Compensation is presented in connection with disclosure of target levels in the CD&A. 

 
Our Corporate Governance, Nominating and Compensation Committee met in February 2020 and determined the 

achievement of the financial objectives applicable under the management incentive compensation plan for 2019, i.e., the 
Company’s Adjusted EBITDA budget as approved by the Board, had not been fully achieved. As the Company did not meet 
its Adjusted EBITDA for Compensation targets for the fiscal year ended December 31, 2019, the Corporate Governance, 
Nominating and Compensation Committee assessed that 70% of the incentive bonuses for all our NEO’s except for Mr. 
Woroch was payable. All NEO’s bonus, with the exception of Mr. Woroch, are based on Adjusted EBITDA. Mr. Woroch’s 
is based on Domains related Adjust EBITDA budget as approved by the Board. Therefore, Mr. Woroch earned 88% of his 
targeted bonus, and all other bonuses were assessed at 70% of target. 

 
2019 Overachievement Bonus Program 

 
The overachievement bonus program is designed to further incent our employees, senior management and NEOs 

to exceed the Company’s Adjusted EBITDA for Compensation goals. In assessing our overall performance for 2019, the 
Corporate Governance, Nominating and Compensation Committee deemed that no overachievement bonus should be 
payable for fiscal 2019. 

 
2020 Compensation 

 
In connection with the Corporate Governance, Nominating and Compensation Committee’s annual review 

process, the Committee approved a new targeted total compensation structure for our NEOs, including an increase to base 
and incentive bonus compensation. The Committee approved the increase in compensation in a phased approach with 50% 
of the increase implemented in 2020 and 25% of the increase being implemented in 2021 and 2022, respectively. The 
Committee, at its discretion, may accelerate or defer the changes for 2021 and 2022 based on the Company’s performance. 

                           51 / 104                           51 / 104



25 

 

 

Equity-Based Awards 
 

We believe that equity-based awards encourage our NEOs to focus on the long-term performance of our business. 
Our Board grants equity awards to executives and other employees in order to enable them to participate in the long-term 
appreciation of our stock price. Additionally, we believe our equity awards provide an important retention tool for our NEOs, 
as they are subject to multi-year vesting. 

 
Historically, we have granted equity-based awards in the form of stock options, including options granted at the 

commencement of employment and additional awards each year. The size of the initial option grant made to each NEO upon 
joining our company is primarily based on competitive conditions applicable to such NEO’s specific position. For 
subsequent equity grants to our NEOs, our Corporate Governance, Nominating and Compensation Committee receives input 
from our CEO and Chief People Officer. 

 
In connection with its annual review process, the Corporate Governance, Nominating and Compensation 

Committee (the “Committee”) approved, effective May 28, 2019, the following stock option awards to our NEOs. These 
stock options vest in equal installments on each of the first four anniversaries of the grant date, generally subject to the 
NEO’s continued employment with us. 

 
 
 

Name 

 

Number of 
stock options 

Aggregate 
Grant Date Fair 

Value (US 
Dollars) 

 
Elliot Noss 

 
4,500 

 
$ 

 
95,760 

Davinder Singh 2,250 $ 47,880 
Bret Fausett 2,250 $ 47,880 
Hanno Liem 2,250 $ 47,880 
David Woroch 2,250 $ 47,880 

 
Severance and Change of Control Benefits 

 
Our Board believes that it is necessary to offer senior members of our executive team severance benefits to ensure 

that they remain focused on executing our strategic plans, including in the event of a proposed or actual acquisition. We have 
entered into employment agreements with our NEOs to provide them with severance benefits upon an involuntary 
termination of employment under specified circumstances prior to and following a change of control. The terms of these 
agreements are described below in "Potential Payments on Termination or Change in Control." 

 
Perquisites 

 

We do not provide any significant perquisites or other personal benefits to our NEOs. 
Benefits 

 

We provide the following benefits, which we believe are typical of the companies with which we compete for 
employees, to our NEO’s: 

 
• healthcare insurance; 
• life insurance and accidental death anddismemberment insurance; 
• long term disability insurance; 
• a registered retirement savings matching program; 
• a healthcare spending account; 
• a car allowance; 
• an annual medical; and 
• an employee assistance program. 
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Certain Corporate Governance Considerations 
 

We currently do not require our executive officers to own a particular number of shares of our common stock. The 
Corporate Governance, Nominating and Compensation Committee is satisfied that stock and option holdings among our 
executive officers are sufficient at this time to provide motivation and to align their interests with those of our stockholders. 
However, we prohibit all directors and employees from hedging their economic interest in the Company securities that they 
hold. 

 
Tax Considerations 

 
We do not provide any tax gross-ups to our executive officers ordirectors. 

 
For years prior to 2018, Section 162(m) of the Code generally disallowed a tax deduction to public corporations 

for compensation greater than $1 million paid for any fiscal year to the corporation’s Chief Executive Officer and the three 
other most highly compensated executive officers as of the end of any fiscal year, other than the Chief Financial Officer. 
However, certain types of performance-based compensation were excluded from the $1 million deduction limit if specific 
requirements were met. The exemption for qualified performance-based compensation has been repealed and the class of 
affected executives has been expanded effective for taxable years beginning after December 31, 2017 such that 
compensation paid to our covered executive officers in excess of $1 million will not be deductible unless it qualified for 
transition relief applicable to certain arrangements in place as of November 2, 2017. Because of the uncertainties as to the 
scope and application of the transition relief, no assurances can be given that compensation intended to satisfy the 
requirements for exemption under Section 162(m) will in fact be fully deductible. 

 
Tax deductibility is not the primary factor used by the Committee in setting compensation, however, and 

corporate objectives may not necessarily align with the requirements for full deductibility under Section 162(m). We believe 
it is important to preserve flexibility in administering compensation programs as corporate objectives may not always be 
consistent with the requirements for full deductibility. While our Corporate Governance, Nominating and Compensation 
Committee has not adopted a formal policy regarding tax deductibility of compensation paid to our NEOs, our Corporate 
Governance, Nominating and Compensation Committee may exercise discretion to pay non-deductible compensation if 
following the requirements of Section 162(m) would not be in the interests of our shareholders. 

 
Compensation Risk Assessment 

 
The Corporate Governance, Nominating and Compensation Committee oversaw the performance of a risk 

assessment of our executive compensation program to ascertain any potential material risks that may be created by this 
program. Because performance-based incentives are used in our executive compensation program, it is important to ensure 
that these incentives do not result in our NEOs taking unnecessary or excessive risks or any other actions that may conflict 
with our long-term interests. The Corporate Governance, Nominating and Compensation Committee considered the 
following attributes of our Executive Compensation Program: 

 
• the balance between short- and long-termincentives; 
• use of qualitative as well as quantitative performance factors in determining compensation payouts, including 

minimum and maximum performance thresholds, funding that is based on actual results measured against pre- 
approved financial and operational goals and metrics that are clearlydefined; 

• incentive compensation that includes a stock component where value is best realized through long-term 
appreciation of stockholder value; and 

• incentive compensation components that are paid or vest over an extended period. 
 

The Corporate Governance, Nominating and Compensation Committee focuses primarily on the compensation of 
our NEOs because risk-related decisions depend predominantly on their judgment. The Corporate Governance, Nominating 
and Compensation Committee believes that risks arising from our policies and practices for compensation of other employees 
are not reasonably likely to have a material adverse effect on us. 
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Compensation Committee Interlocks and Insider Participation 
 

The members of the Corporate Governance, Nominating and Compensation Committee of our Board during 
2019 were Messrs. Karp (Chair), Schwartz and Ralls and Ms. Chase. To ensure that our compensation policies are 
administered in an objective manner, our Corporate Governance, Nominating and Compensation Committee is comprised 
entirely of independent directors. None of the members of our Corporate Governance, Nominating and Compensation 
Committee has ever been an officer or employee of the Company or its subsidiaries. None of our executive officers serves 
as a member of the Board or compensation committee of any entity that has one or more executive officers on our Board 
or Corporate Governance, Nominating and Compensation Committee. 

 
Compensation Committee Report 

 
The Corporate Governance, Nominating and Compensation Committee has reviewed and discussed the foregoing 

Compensation Discussion and Analysis with management and, based on such review and discussions, the Corporate 
Governance, Nominating and Compensation Committee has recommended to the Board that the Compensation Discussion 
and Analysis be included in this Proxy Statement. 

 
Submitted by the following members of the Corporate Governance, Nominating and Compensation Committee: 

 
Allen Karp, Chair 
Rawleigh Ralls 
Jeffrey Schwartz 
Robin Chase 

 
Summary Compensation Table 

 
The following Summary Compensation table provides a summary of the compensation earned by our NEOs, 

including our Chief Executive Officer, our Chief Financial Officer, and our next three most highly compensated executive 
officers for services rendered in all capacities during fiscal 2019. Specific aspects of this compensation are dealt with in 
further detail in the tables that follow. All dollar amounts below are shown in U.S. dollars. If necessary, amounts that were 
paid in Canadian dollars during fiscal 2019 were converted into U.S. dollars based upon the exchange rate of 1.3273 
Canadian dollars for each U.S. dollar, which represents the average OANDA exchange rate for 2019. 

 
 

 
Name and Principal 
Position Year 
(a) (b) 

 

 Salary ($) 
(c) 

 
Bonus (1) 

  ($)  
(d) 

 
Stock 

Awards ($) 

 
Option 

 Awards (2) ($)  
(f) 

All Other 
Compensation 

  (3) ($)  
(i) 

 

  Total ($) 
(j) 

Elliot Noss 2019 $ 321,932 $ 111,252 $ — $ 95,760 $ 7,911 $ 536,855 
President and Chief 
Executive Officer 2018 

 
320,587 

 
141,359 

 
— 

 
105,930 

 
8,111 

 
575,987 

2017 319,797 123,853 — - 8,091 451,741 

Davinder Singh(4) 2019 205,643 28,519 — 47,880 6,781 288,823 
Chief Financial Officer 2018 229,915 34,254 — 52,965 6,953 324,087 

2017 170,687 31,748 — 42,240 6,935 251,610 

Bret Fausett(5) 2019 254,846 44,100 — 47,880 - 346,826 
Chief Legal Officer 2018 250,000 51,660 — 26,483 — 328,143 

2017 81,571 38,845 — 196,300 — 316,716 

Hanno Liem (6) 2019 178,483 31,643 — 47,880 1,130 259,136 
Chief Technology Officer 2018 174,372 38,007 — 195,150 1,159 408,688 
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Name and Principal 
Position  

 

Year 

 

 Salary ($)  

 
Bonus (1) 

  ($)  

 
Stock 

Awards ($) 

 
Option 

 Awards (2) ($)  

All Other 
Compensation 
  (3) ($)  

 

  Total ($)   
David Woroch 2019 216,453 91,673 — 47,880 6,781 362,787 
Executive Vice President, 
Domains 

 
2018 

 
215,473 

 
99,041 

 
— 

 
52,965 

 
6,953 

 
374,432 

 2017 208,677 106,549 — — 6,935 322,161 
 
 

(1) Represents bonus earned under our incentive programs during the fiscal years ended December 31, 2019, 2018 and 
2017 and bonus earned under our overachievement bonus program during the fiscal year ended December 31, 2017. 

 

Of the 2019 amount, the following amounts were paid in February 2020: 
 

Elliot Noss $ 54,037 
Davinder Singh $ 13,852 
Bret Fausett $ 21,420 
Hanno Liem $ 15,370 
David Woroch $ 42,450 

 
Of the 2018 amount, the following amounts were paid in February 2019: 

 
Elliot Noss $ 58,461 
Davinder Singh $ 14,986 
Bret Fausett $ 22,601 
Hanno Liem $ 16,628 
David Woroch $ 41,790 

 
Of the 2017 amount, the following amounts were paid in February 2018: 

 
Elliot Noss $ 55,347 
Davinder Singh $ 14,187 
David Woroch $ 49,012 

 
(2) Represents the aggregate grant date fair value of such awards, calculated in accordance with FASB ASC 718 and 

excludes the impact of estimated forfeitures. Please see “Note 14 – Stock Option Plans” of the Notes to Consolidated 
Financial Statements included in Part II, Item 8 of the 2019 Annual Report, for a discussion of the assumptions underlying 
these calculations. 

 
(3) Amounts reported in this column are comprised of the following items: 

 
Additional 

  Health Car  All Other 
  Spending Allowance Compensation 
   Year      Credits ($)    ($)     ($)  
Elliot Noss 2019 $ 1,130 $ 6,781 $ 7,911 

 2018  1,159  6,952  8,111 
 2017  1,156  6,935  8,091 

Davinder Singh 2019  1,130  5,651  6,781 
 2018  1,159  5,794  6,953 
 2017  1,156  5,779  6,935 
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Bret Fausett 2019 — — — 
 2018 — — — 
 2017 — — — 

Hanno Liem 2019 1,130 — 1,130 
 2018 1,159 — 1,159 

David Woroch 2019 1,130 5,651 6,781 
 2018 1,159 5,794 6,953 
 2017 1,156 5,779 6,935 

 
 

(4) Mr. Singh was appointed to his position as CFO effective April 1, 2017. 
 

(5) Mr. Fausett joined the Company in October 2017. 
 

(6) Mr. Liem joined the Company in January 2018. 
 

CEO Pay Ratio 
 

In August 2015 pursuant to a mandate of the Dodd-Frank Wall Street Reform and Consumer Protection Act, the 
SEC adopted a rule requiring annual disclosure of the ratio of the median employee’s annual total compensation to the total 
annual compensation of the principal executive officer (‟PEO”). The Company’s PEO is Mr. Noss. The annual total 
compensation for fiscal year 2019 for our PEO was $527,319, and for the median employee was $36,836. The resulting 
ratio of our PEO’s pay to the pay of our median employee for fiscal year 2019 is 14 to 1. 

 
The measurement was prepared as of December 31, 2019 based on active employees as at that date and total compensation 
for the annual period then ended. The Company utilized tax records to determine the total annual compensation based on 
gross employment income for each individual Form W-2 or equivalent for our international subsidiaries. Gross employment 
income includes salaries, bonus, company medical benefits, car allowance and benefits from exercise of stock options. We 
determined the compensation of our median employee (i) by calculating the annual total compensation described above for 
each of our employees, (ii) ranking the annual total compensation of all employees except for the PEO from lowest to 
highest and (iii) determining the Median Employee. The Median Employee’s fiscal 2019 compensation was then 
determined in a manner consistent with the Summary Compensation Table above and compared to the PEO to derive the 
ratio. 

 
Grants of Plan-Based Awards 

 
The following table sets forth information concerning plan-based awards granted to our NEOs in 2019: 

 
 
 

Name 

 
 

Grant 
date 

All other 
option 

awards: 
Number of 

shares 
underlying 

options 

 
Exercise 
or base 
price of 
option 
awards 

 
Grant date 
fair value 
of option 
awards (1) 

Elliot Noss 5/28/2019 4,500 $ 62.12 $ 95,760 

Davinder Singh 5/28/2019 2,250 $ 62.12 $ 47,880 

Bret Fausett 5/28/2019 2,250 $ 62.12 $ 47,880 
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Hanno Liem 5/28/2019 2,250 $ 62.12 $ 47,880 

David Woroch 5/28/2019 2,250 $ 62.12 $ 47,880 
 

(1) Represents the grant date fair value of such awards, calculated in accordance with FASB ASC 718. Please see “Note 14 
“Stock Option Plans” of Notes to Consolidated Financial Statements included in Part II, Item 8 of the 2019 Annual Report, 
for a discussion of the assumptions underlying these calculations. 

 
Outstanding Equity Awards at Fiscal Year-End 

 
The following table sets forth information concerning stock options held by our NEOs as of December 31, 2019: 

 
 

 
 

Name 

 Number of 
Securities 
Underlying 
Unexercised 
Options (#) 

     Exercisable       

 Number of 
Securities 
Underlying 
Unexercised 
Options (#) 

  Unexercisable   

 
 

Option 
Exercise 

   Price ($)  

  
 

Option 
Expiration 

Date  
 Option Grant 

  Date  
 

Elliot Noss 
  

6,250 
  

— 
 

10.16 
 

11/11/2013 
 

11/10/2020 
  10,000  — 19.41 01/02/2015 12/31/2021 
  7,500  2,500 21.10 01/04/2016 12/31/2022 
  1,125  3,375 64.10 06/05/2018 06/04/2025 
  —  4,500 62.12 05/28/2019 05/27/2026 
  24,875  10,375    

 
Davinder Singh 

  
2,000 

  
— 

 
19.95 

 
02/12/2016 * 

 
02/11/2023 

  3,750  1,250 19.95 02/12/2016 02/11/2023 
  1,000  1,000 55.65 07/24/2017 07/23/2024 
  562  1,688 64.10 06/05/2018 06/04/2025 
  —  2,250 62.12 05/28/2019 05/27/2026 
  7,312  6,188    

 
 

Bret Fausett 

  
 

5,000 

  
 

5,000 

 
 

53.20 

 
 

09/03/2017 

 
 

09/04/2024 
  281  844 64.10 06/05/2018 06/04/2025 
  —  2,250 62.12 05/28/2019 05/27/2026 
  5,281  8,094    

 
Hanno Liem 

  
5,000 

  
— 

 
58.65 

 
01/08/2018 * 

 
01/07/2025 

  1,250  3,750 58.65 01/08/2018 01/07/2025 
  187  563 64.10 06/05/2018 06/04/2025 
  —  2,250 62.12 05/28/2019 05/27/2026 
  6,437  6,563    
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David Woroch 6,250  — 10.16 11/11/2013 11/10/2020 
 5,000  — 19.41 01/02/2015 12/31/2021 
 3,750  1,250 21.10 01/04/2016 12/31/2022 
 562  1,688 64.10 06/05/2018 06/04/2025 
 —  2,250 62.12 05/28/2019 05/27/2026 
 15,562  5,188    

 

* These grants vest 100% six months after issuance. 
 

The stock options grants listed in the above table were issued under our 2006 Plan. 
 

Option Exercises and Stock Vested 
 

 
 

Name 

 Options 
exercised 

during Fiscal 
2019 

  
Options vested 
during Fiscal 

2019 
Elliot Noss  8,125  6,125 
Davinder Singh  -  2,313 
Bret Fausett  -  2,781 
Hanno Liem  -  1,438 
David Woroch  13,750  3,063 

 
Under the 2006 Plan, these options vest over a period of four years and have a seven-year term. These options are not 

exercisable for one year after the grant. Thereafter they become exercisable at the rate of 25% per annum, becoming fully 
exercisable after the fourth year. 

 
Potential Payments on Termination or Change In Control 

 
We have certain agreements that require us to provide compensation to our NEOs in the event of a termination of 

employment or a change in control of Tucows. These agreements are summarized following the table below and do not include 
any payment for termination for cause. The tables below show estimated compensation payable to each NEO upon various 
triggering events. Actual amounts can only be determined upon the triggering event. 

 
Elliot Noss (1) Termination Change in 
 
 

2019 

without Cause 
(Dollar amounts 
in U.S. dollars) 

Control (Dollar 
amounts in U.S. 

dollars) 
Compensation       
Base Salary/Severance (2)  $ 643,863  $ 2,643,863 
Bonus Plan (3)   317,863   317,863 
Acceleration of Unvested Equity Awards (4)   101,700   101,700 

Benefits (5) 
      

Car Allowance   13,562   13,562 
Healthcare Flexible Spending Account   2,260   2,260 

  $ 1,079,248  $ 3,079,248 
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Davinder Singh (1) Termination  Change in  
 

2019 

without Cause 
(Dollar amounts 
in U.S. dollars) 

Control (Dollar 
amounts in U.S. 

dollars) 
Compensation       
Base Salary/Severance (2)  $ 154,232  $ — 
Bonus Plan (3)   30,555   — 
Acceleration of Unvested Equity Awards (4)   55,353   — 

Benefits (5) 
      

Car Allowance   4,238   — 
Healthcare Flexible Spending Account   848   — 

  $ 245,226  $ — 
 
 

Bret Fausett (1) Termination  Change in  
 
 

2019 

without Cause 
(Dollar amounts 
in U.S. dollars) 

Control (Dollar 
amounts in U.S. 

dollars) 
Compensation       
Base Salary/Severance (2)  $ 171,667  $ — 
Bonus Plan (3)   42,000   — 
Acceleration of Unvested Equity Awards (4)   21,450   — 

Benefits (5) 
      

Car Allowance   —   — 
Healthcare Flexible Spending Account   —   — 

  $ 235,117  $ — 
 
 

Hanno Liem (1) Termination  Change in  
 
 

2019 

without Cause 
(Dollar amounts 
in U.S. dollars) 

Control (Dollar 
amounts in U.S. 

dollars) 
Compensation       
Base Salary/Severance (2)  $ 104,115  $ — 
Bonus Plan (3)   26,369   — 
Acceleration of Unvested Equity Awards (4)   3,913   — 

Benefits (5) 
      

Car Allowance   —   — 
Healthcare Flexible Spending Account   659   — 

  $ 135,056  $ — 
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David Woroch (1) Termination Change in 
 

2019 

without Cause 
(Dollar amounts 
in U.S. dollars) 

Control (Dollar 
amounts in U.S. 

dollars) 
Compensation       
Base Salary/Severance (2)  $ 432,909  $ 432,909 
Bonus Plan (3)   208,346   208,346 
Acceleration of Unvested Equity Awards (4)   50,850   50,850 

Benefits (5) 
      

Car Allowance   11,302   11,302 
Healthcare Flexible Spending Account   2,260   2,260 

  $ 705,667  $ 705,667 
 

(1) For the purpose of the table we assumed an annual base salary at the executive’s level as of December 31, 2019 
(2) Severance for Mr. Noss is compensation for one year plus one-month additional compensation for each completed 

year of service. Total compensation is capped at 24 months. In the event of a termination in connection with a change 
in control, Mr. Noss is entitled to receive an additional payment of up to $2 million as more fully described below. For 
Messrs. Singh, Fausett, Liem and Woroch, severance compensation is for six months plus one-month additional 
compensation for each completed year of service. Total compensation is capped at 24 months. 

(3) For the purpose of the table we assumed that the annual incentive bonus target as of December 31, 2019 had been 
achieved and that no overachievement bonus or special bonuses would be payable. The requirement to pay bonus as 
part of severance is not in the description below and it is unclear what this amount is. 

(4) For purposes of the above table, we have assumed that if we terminate Mr. Noss without cause all his unvested options 
vest automatically and that for Messrs. Singh, Fausett, Liem and Woroch, their options continue to vest through any 
severance period. On a change in control we have assumed that all unvested options for Mr. Noss vest automatically 
and that for Messrs. Singh, Fausett, Liem and Woroch, their options continue to vest through and until the end of any 
severance period. Amounts disclosed in this table equal the closing market value of our common stock as of 
December 31, 2019, minus the exercise price, multiplied by the number of unvested shares of our common stock that 
would vest. The closing market value of our common stock on December 31, 2019 was $61.78. 

(5) Pay for unused vacation, extended health, matching registered retirement savings plan benefit, life insurance and 
accidental death and dismemberment insurance are standard programs offered to all employees and are therefore not 
reported. 

 

Employment Agreements—Termination 
 

Employment contracts are currently in place for each of our NEOs. These employment contracts detail the severance 
payments that will be provided on termination of employment and the consequent obligations of non-competition and non- 
solicitation. 

 
The following details the cash severance payment that will be paid to each of our NEOs in the event of termination 

without cause or termination for good reason. 
 

Upon termination without cause, Messrs. Woroch, Singh, Liem and Fausett are each entitled to a severance 
payment in the amount of six months’ compensation plus one months’ compensation for each additional completed 
year of service. Severance payments can be made in equal monthly installments. Messrs. Woroch, Singh, Liem and 
Fausett are each bound by a standard non-competition covenant for a period of twelve months following their 
termination. 

 
Mr. Noss’s employment agreements is subject to early termination by us due to: 

 
● the death or disability of the executive; 
● for “cause;” or 
● without “cause.” 
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If we terminate Mr. Noss without “cause,” he is entitled to receive 12 months of compensation plus one month of 
compensation for each year of service, to a maximum of 24 months of compensation. 

 
For purposes of the employment agreements, “cause” is defined to mean the executive’s conviction (or plea of guilty 

or nolo contendere) for committing an act of fraud, embezzlement, theft or other act constituting a felony or willful failure 
or an executive’s refusal to perform the duties and responsibilities of his position, which failure or refusal is not cured 
within 30 days of receiving a written notice thereof from our Board. 

 
Employment Agreements—Change in Control 

 
Under his employment agreements, Mr. Noss is also entitled to the change in control benefits described in the 

following paragraph if: 
 

● the executive resigns with or without “good reason” within the 30-day period immediately following the date that is 
six months after the effective date of the “change in control;” or 

● within 18 months after a “change in control” and executive’s employment is terminated either: 
● without “cause;” or 
● by resignation for “good reason.” 

 
If an executive’s employment is terminated following a change in control under the circumstances described in 

the preceding paragraph, the executive is entitled to receive a lump sum payment based upon the fair market value of the 
Company on the effective date of the “change in control” as determined by our Board in the exercise of good faith and 
reasonable judgment taking into account, among other things, the nature of the “change in control” and the amount and type 
of consideration, if any, paid in connection with the “change in control.” Depending on the fair market value of the company, 
the lump sum payments range from $375,000 to $2 million for Mr. Noss. In addition to the lump sum payments, all stock 
options held by Mr. Noss will be immediately and fully vested and exercisable as of the date of termination. 

 
A “change in control” is generally defined as: 

 
● the acquisition of 50% or more of our common stock; 
● a change in the majority of our Board unless approved by the incumbent directors (other than as a result of 

a contested election); and 
● certain reorganizations, mergers, consolidations, liquidations or dissolutions, unless certain requirements 

are met regarding continuing ownership of our outstanding common stock. 
 

“Good reason” is defined to include the occurrence of one or more of the following: 
 

● the executive’s position, management responsibilities or working conditions are diminished from those in 
effect immediately prior to the change in control, or he is assigned duties inconsistent with his position; 

● the executive is required to be based at a location in excess of 30 miles from his principal job location or 
office immediately prior to the change in control; 

● the executive’s base compensation is reduced, or the executive’s compensation and benefits taken as a 
whole are materially reduced, from those in effect immediately prior to the change in control; or 

● we fail to obtain a satisfactory agreement from any successor to assume and agree to perform our 
obligations to the executive under his employment agreement. 

 
 

Pension Benefits 

The Company does not currently have a defined pension plan. 
 

Non-qualified Deferred Compensation 
 

The Company does not currently have an executive defined incomeplan. 
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AUDIT COMMITTEE REPORT 
 

The purposes of the Audit Committee are described on page 14 of this proxy statement under the caption “Corporate 
Governance—Committees” and in the charter of the Audit Committee. In particular, it is the Audit Committee’s duty to 
review the accounting and financial reporting processes of the Company on behalf of the Board. In fulfilling our 
responsibilities, the Audit Committee has reviewed and discussed the audited consolidated financial statements contained 
in our 2019 Annual Report with our management and also with KPMG LLP, our independent auditors. Management is 
responsible for the financial statements and the reporting process, including the system of internal controls, and has 
represented to the Audit Committee that such financial statements were prepared in accordance with GAAP. The 
independent auditors are responsible for expressing an opinion on the conformity of those audited financial statements with 
accounting principles generally accepted in the United States. 

 
In performing its oversight function, the Audit Committee reviewed and discussed the audited consolidated financial 

statements of the Company as of and for the fiscal year ended December 31, 2019 with management and KPMG LLP, the 
Company’s independent registered public accounting firm. The Audit Committee also discussed with KPMG LLP all matters 
required to be discussed by Auditing Standard No. 1301, Communications with Audit Committees, as adopted by the Public 
Company Accounting Oversight Board (“PCAOB”). In addition, the Audit Committee, with and without management present, 
reviewed and discussed the results of KPMG LLP’s examination of the Company’s financial statements. Furthermore, the 
Audit Committee discussed with KPMG LLP their independence from management and the Company and the Audit 
Committee received written disclosures and the letter from KPMG LLP required by the applicable PCAOB requirements 
regarding the independent accountant’s communications with the Audit Committee concerning independence. 

 
Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, management is required to prepare a report as to its 

assessment of the effectiveness of the Company’s internal control over financial reporting as of December 31, 2019, and 
KPMG LLP is required to prepare an attestation report with respect to the effectiveness of the Company’s internal control 
over financial reporting. The Audit Committee reviewed and discussed with management its report regarding its assessment 
of the effectiveness of the Company’s internal control over financial reporting as of December 31, 2019, and reviewed and 
discussed with KPMG LLP its report as to the effectiveness of the Company’s internal control over financial reporting. 
Management’s report and KPMG LLP’s report are each included in the 2019 Annual Report. 

 
Based on the reviews and discussions referred to above, the Audit Committee recommended to our Board that our 

audited consolidated financial statements be included in our 2019 Annual Report as filed with the SEC. 
 

Audit Committee Members 
Jeffrey Schwartz, Chair 
Allen Karp 
Erez Gissin 

                           62 / 104                           62 / 104



36 

 

 

PROPOSAL No. 2 
 

APPROVAL OF PROPOSED AMENDMENT AND RESTATEMENT OF 
THE 2006 EQUITY COMPENSATION PLAN 

 

General 
 

At the Annual Meeting, shareholders will be asked to consider and approve a proposal to amend and restate our 
2006 Equity Compensation Plan (the “2006 Plan”). The 2006 Plan, as amended and restated, will affect the following changes: 

 
• increase the maximum number of shares of our common stock reserved for issuance over the term of the 

2006 Plan by an additional 1,525,000 shares for a total of 4,000,000; 
 

• extend the term of the 2006 Plan to September 1, 2030; and make certain other technical amendments as 
appropriate to bring the 2006 Plan into compliance with best practices and current laws to facilitate 
administration. 

 
The 2006 Plan was adopted by our B on August 8, 2006 and approved by the shareholders on November 22, 2006. 

The 2006 Plan was amended in July 2010 to increase the share reserve and extend the term of the 2006 Plan; such amendment 
was approved by the shareholders at the 2010 annual meeting. The 2006 Plan was further amended in July 2015 to increase 
the share reserve and extend the term of the 2006 to September 1, 2025; such amendment was approved by the shareholders 
at the 2015 annual meeting. 

 
2,475,000 shares of our common stock are currently authorized to be issued under the 2006 Plan. As of July 14, 2020, 

there were 897,103 shares subject to outstanding awards under the 2006 Plan and 24,378 shares remain available for future 
awards. 

 
On May 22, 2020, our Corporate Governance, Nominating and Compensation Committee recommended, and our 

Board adopted, subject to shareholder approval, an amendment of the 2006 Plan as described in this proposal. The 2006 
Plan also reflects the formula equity grant program for our non-employee Board members under the Company’s director 
compensation plan. 

 
We seek shareholder approval of the amendment and restatement of the 2006 Plan in order to (i) meet NASDAQ 

listing requirements to obtain shareholder approval and (ii) allow for incentive stock options that meet the requirements of 
the Internal Revenue Code. 

 
The 2006 Equity Compensation Plan has been attached as Appendix A. 

 
Reasons for the Amendment of the 2006 Plan. 

 
Share Reserve Increase and Term. The Corporate Governance, Nominating and Compensation Committee believes 

that equity-based incentives have played a pivotal role in our efforts to attract and retain key personnel essential to our long- 
term growth and financial success. The increased share reserve and extended term under the 2006 Plan will provide us with 
the continued ability to implement a comprehensive compensation strategy, which is designed to use appropriate and 
competitive incentives that reward value creation to align our short-term and long-term goals and resulting performance with 
the interest of our shareholders. We continue to believe that incentive awards are vital to our ability to attract and retain 
outstanding and highly skilled individuals in the competitive labor markets in which we must compete. 

 
Dilution Analysis. As of July 14, 2020, the Company’s capital structure consisted of 10,570,610 shares of common 

stock outstanding. The table below shows our potential dilution under the 2006 Plan as a percentage of shares of common 
stock outstanding, taking into account our request for 1,525,000 additional shares of common stock to be available for grants 
under the 2006 Plan. The additional 1,525,000 shares represent11.7% of fully diluted shares of common stock, including all 
shares that will be authorized under the 2006 Plan, as described in the table below. The Board believes that the increase in 
shares of common stock under the 2006 Plan represents a reasonable amount of potential equity dilution, which will allow 
the Company to continue granting equity awards. 
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Potential Overhang with 1,525,000 Additional Shares 
 

Stock Options Outstanding as of July 14, 2020 897,103 
Weighted Average Exercise Price of Stock Options Outstanding as of July 14, 

2020 
$53.41 

Weighted Average Remaining Term of Stock Options Outstanding as of July 
14, 2020 

4.7 years 

Shares Available for Grant under the 2006 Plan as July 14, 2020 24,378 
Total Shares Requested under the 2006 Plan 1,525,000 
Total Potential Overhang under the 2006 Plan (1) 2,446,481 
Shares of Common Stock Outstanding as of July 14, 2020 10,570,610 

Fully Diluted Shares of Common Stock (2) 13,017,091 
Potential Dilution of 1,525,,000 shares as a Percentage of Fully Diluted Shares 

of Common Stock 
11.7% 

 
(1) The Total Potential Overhang under the 2006 Plan in the foregoing table consists of Stock Options Outstanding as of 
July 14, 2020, plus Shares Available for Grant under the 2006 Plan as of July 14, 2020, plus Total Shares Requested under 
the 2006 Plan. 
(2) The Fully Diluted Shares of Common Stock in the foregoing table consists of the Shares of Common Stock 
Outstanding as of July 14, 2020 plus the Total Potential Overhang under the 2006 Plan. 

 
Burn Rate. We are, however, committed to using equity incentive awards prudently and within reasonable limits. 

Accordingly, we closely monitor our stock award “burn rate” each year. The table below sets forth the burn rate for each of 
the last three fiscal years. Our annual burn rate is determined by dividing the number of shares of our common stock subject 
to stock-based awards we grant in a fiscal year (excluding the formula option awards to directors) by the fiscal year end basic 
shares of common stock outstanding. 

 
Burn Rate 

 
 

2019 2018 2017 

Stock Options Granted 180,800 163,266 370,025 

Shares of Common Stock 
Outstanding as of December 31 10,585,159 10,627,988 10,582,879 

Burn Rate (1) 1.5% 1.33% 3.26% 

 
(1) The Company granted options in 2017 at a higher rate in order to make up for a lowered grant rate 2016 and 2015. 

 
Based on the annual burn rate, the Company used an annual average of 2.0% of the basic average shares outstanding 

for awards granted over the past three years under the 2006 Plan. We anticipate that the 1,525,000 share increase will enable 
us to fund our equity compensation program for approximately five years. While the Company believes this is a reasonable 
estimate of how long the share reserve would last, the actual period for which the proposed share reserve will fund our equity 
compensation program may be shorter or longer than five years, depending on changes in our granting practices, stock price 
and headcountgrowth. 

 
Description of the 2006 Plan. 

 
The principal terms and provisions of the 2006 Plan are summarized below. The summary, however, is not intended 

to be a complete description of all the terms of the 2006 Plan and is qualified in its entirety by reference to the complete text 
of the 2006 Plan which is attached as Appendix A to this proxystatement. 

 
General. The 2006 Plan provides for grants of options, stock awards, restricted stock units, stock appreciation rights, 

performance units and dividend equivalent rights to officers, including officers who are also directors, of Tucows or our 
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subsidiaries, other employees of Tucows or our subsidiaries and eligible consultants and advisors. Non-employee directors 
of Tucows are also entitled to receive formula stock option grants under the 2006 Plan. 

 
Administration of the 2006 Plan. The Corporate Governance, Nominating, and Compensation Committee of our 

Board will have the exclusive authority to administer the 2006 Plan with respect to awards made to our executive officers and 
will also have the authority to make awards to all other eligible individuals. However, our Board may at any time appoint a 
secondary committee of one or more Board members to have separate but concurrent authority with the Corporate 
Governance, Nominating and Compensation Committee to make awards to individuals other than executive officers, or our 
Board may retain the power to make awards to such individuals. The Board or Corporate Governance, Nominating, and 
Compensation Committee may delegate to one or more officers the authority to administer awards to eligible individuals 
other than officers and directors within specified guidelines. The Plan Administrator (as defined below) may determine the 
persons to whom awards are made, the type, size and other terms and conditions of each award and the other terms and 
conditions, including vesting schedules and the acceleration of vesting and any other matters arising under the 2006 Plan. 

 
The term “Plan Administrator,” as used in this summary, will mean our Board, our Corporate Governance, 

Nominating, and Compensation Committee and any secondary committee, to the extent each such entity is acting within the 
scope of its administrative authority under the 2006 Plan. 

 
Grants. Grants, awards and issuances under the 2006 Plan may consist of: 

 
● options intended to qualify as incentive stock options (“ISOs”) under Internal Revenue Code Section 422; 

 
● non-qualified stock options that are not intended to qualify as ISOs; 

 
● stock appreciation rights; 

 
● stock awards; 

 
● restricted stock units; 

 
● performance units; 

 
● dividend equivalent rights; or 

 
● other stock-based awards. 

 
 

Eligibility for participation. Officers and employees, non-employee members of our Board, as well as eligible 
consultants and advisors in our employ or service or in the employ or service of our subsidiaries (whether now existing or 
subsequently established) will be eligible to receive discretionary awards under the 2006 Plan. The non-employee members 
of our Board will also be eligible to receive non-qualified stock options awarded in connection with the formula stock option 
provisions described below. As of July 14, 2020, approximately 540 persons, including 9 officers and 6 non- employee 
Board members were eligible to receive awards under the 2006 Plan. 

 
Securities subject to the 2006 Plan. 4,000,000 shares of our common stock will be reserved for issuance over the 

term of the 2006 Plan, including the 1,525,000 share increase subject to approval under this proposal. 
 

The shares of common stock issuable under the 2006 Plan may be drawn from shares of our authorized but unissued 
common stock or from shares of our common stock that we acquire, including shares purchased on the open market or in 
private transactions. 

 
The maximum number of shares of our common stock that may be issued pursuant to options intended to qualify as 

ISOs may not exceed 4,000,000 subject to approval of this proposal. In the absence of such approval, the maximum number 
of shares that may be issued pursuant to options intended to qualify as ISOs will be limited to 2,475,000 shares. 
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Shares subject to any outstanding options or other awards under the 2006 Plan that expire or otherwise terminate 
prior to the issuance of the shares subject to those option or awards or that are paid in cash will be available for subsequent 
issuance under the 2006 Plan. Any unvested shares issued under the 2006 Plan that are subsequently forfeited or that we 
repurchase, at a price not greater than the original issue price paid per share (subject to compliance with applicable securities 
legislation), pursuant to our repurchase rights under the 2006 Plan will be added back to the number of shares reserved for 
issuance under the 2006 Plan and will accordingly be available for subsequent issuance. 

 
In addition, there are no net counting provisions under the 2006 Plan. Accordingly, the following share counting 

provisions will be in effect: 
 

● Should the exercise price of a stock option be paid in shares of our common stock, then the number of shares 
reserved for issuance under the 2006 Plan will be reduced by the gross number of shares for which that option 
is exercised. 

 
● Should shares of common stock otherwise issuable under the 2006 Plan be withheld by us in satisfaction of the 

exercise price of an option or withholding taxes incurred in connection with the issuance, exercise or vesting of 
an award, then the number of shares of common stock available for issuance under the 2006 Plan will be reduced 
by the gross number of shares, for which that option is exercised or issued with respect to that award. 

 
● Upon the exercise of any stock appreciation right, the share reserve will be reduced by the gross number of 

shares for which the award is exercised. 
 

Limitations on grants to participants. No participant in the 2006 Plan may receive option grants, stock awards, 
restricted stock units, performance units, stock appreciation rights, dividend equivalents or other stock-based awards for more 
than 125,000 shares of our common stock in the aggregate, in any single calendar year, subject to adjustment for subsequent 
stock splits, stock dividends and similar transactions. In addition, for grants denominated in cash and subject to one or more 
performance conditions, the maximum dollar amount for which such grants may be made to any individual shall not exceed 
$2 million for each calendar year within the applicable performance period. 

 
The maximum number of shares of our common stock that may be issued under the 2006 Plan (together with all of 

our other stock-based compensation arrangements, if any) to “insiders” (as such term is defined in the rules of the Toronto 
Stock Exchange), within any one-year period, and that may be issuable to “insiders”, at any time, may not, in either case, 
exceed 10% of the number of shares of our common stockoutstanding. 

 
Minimum Vesting Requirement. In order to demonstrate the Company’s commitment to using equity awards as 

an employee retention tool, and to further align the terms of the 2006 Plan with those of our stockholders, the 2006 Plan 
imposes a 12-month minimum vesting requirement for awards granted under the 2006 Plan subject to a 5% carve out. 
Pursuant to the carve out, 5% of the share reserve available for issuance under the 2006 Plan as of the date of this annual 
meeting (subject to adjustment as described above and including the 1,525,000 share increase under this proposal) may be 
granted without regard to such minimum vesting requirement. The carve out is intended to enable the Corporate Governance, 
Nominating and Compensation Committee to exercise its fiduciary duty to fashion equity awards in a manner that is in the 
best interests of the Company and its shareholders, where granting equity awards with a relatively short or no vesting period 
is appropriate under the circumstances. 

 
The Corporate Governance, Nominating and Compensation Committee retains the authority to provide for 

accelerated vesting of an award without regard to such minimum vesting requirement in the event of the award holder’s 
death, disability or, a change of control or other corporate transactions or events or in other circumstances as the committee 
deems appropriate. 

 
Description of Awards. 

 
Options. The 2006 Plan allows the Plan Administrator to grant options to purchase shares of our common stock to 

eligible participants. The Plan Administrator will have complete discretion to determine which eligible participants are to 
receive option grants, the time or times when those options are to be granted, the number of shares subject to each such grant, 
the vesting schedule (if any) to be in effect for the grant, the maximum term for which the granted option is to remain 
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outstanding and the status of any granted option as either an incentive stock option or a non-statutory option under the U.S. 
federal tax laws. 

 
Each granted option will have an exercise price per share determined by the Plan Administrator which may be equal 

to or greater than the fair market value of a share of our common stock on the date of the option grant. The term of a granted 
option will not exceed seven years. 

 
Each option will become exercisable as determined by the Plan Administrator, generally in one or more installments 

over a specified period of service measured from the grant date. However, one or more options may be structured so that they 
will be immediately exercisable for any or all of the option shares. The shares acquired under such immediately exercisable 
options may be subject to repurchase by us if the optionee ceases service prior to vesting in those shares. The Plan 
Administrator may accelerate the exercisability of any options or the vesting of any shares at any time. 

 
Except as otherwise determined by the Plan Administrator, upon cessation of an optionee’s employment or service, 

as the case may be, for any reason (whether or not for cause), other than as a result of the optionee’s death or disability, all 
of the optionee’s options which have vested and are exercisable as of the date of resignation or notice of termination of 
employment or service (a “Termination Date”), shall be exercisable until the earlier of the expiry date(s) of the options and 
the date that is three months following such Termination Date. 

 
Except as otherwise determined by the Plan Administrator, in the event of the termination of an optionee’s 

employment or service as a result of the optionee’s death or disability, all of the optionee’s options which have vested and 
are exercisable as at the date of death or disability (such date, also the “Termination Date”) shall be exercisable under the 
earlier of the expiry date(s) of the options and the date that is one year following the Termination Date. 

 
Except as otherwise determined by the Plan Administrator, in the event of the termination of an optionee’s 

employment or service, all of the optionee’s options which have not vested on or before the applicable Termination Date 
shall expire and be of no further force and effect as of such date. 

 
An optionee may pay the exercise price of his or her option: (i) in cash, (ii) if permitted by the Plan Administrator 

and subject to compliance with applicable law, by delivering shares of common stock owned by the optionee and having a 
fair market value on the date of exercise equal to the exercise price or by attestation to ownership of Tucows common stock 
having an aggregate fair market value on the date of exercise equal to the exercise price; (iii) if permitted by the Plan 
Administrator and subject to compliance with applicable law, by the Company’s withholding from shares of common stock 
otherwise deliverable pursuant to the exercise of the option shares having an aggregate fair market value on the date of 
exercise equal to the exercise price; or (iv) by such other method as approved by the Plan Administrator. 

 
Stock appreciation rights. The 2006 Plan allows the Plan Administrator to grant stock appreciation rights alone or 

in tandem with any stock option granted under the 2006 Plan: 
 

● Tandem stock appreciation rights are granted in connection with a stock option and may be granted either at the 
time of grant of the related option or, in the case of a non-qualified stock option, at any time thereafter while the 
option remains outstanding and will have a base price per share equal to the per share exercise price of the 
related option. Tandem stock appreciation rights provide the holders with the right to surrender their options to 
us and receive in exchange a payment from us in an amount equal to the excess of (i) the fair market value on 
the exercise date of the vested shares of our common stock subject to the surrendered option over (ii) the 
aggregate exercise price payable for those shares. 

 
● Stand-alone stock appreciation rights are not associated with any options and may be granted at any time with a 

base price equal to at least the fair market value per share of our common stock on the date of grant of the right. 
Upon exercise of a stand-alone stock appreciation right, the holder will be entitled to receive from us a payment 
in an amount equal to the excess of (i) the fair market value on the date of exercise of the shares of common 
stock as to which those rights are exercised over (ii) the aggregate base price in effect for those shares. 

 
No stock appreciation right will have a term in excess of 10 years. The amount payable by us upon exercise of a 

stock appreciation right will be paid in cash, shares of our common stock or a combination thereof at the Plan Administrator’s 
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discretion. The Plan Administrator has complete discretion to determine any vesting requirements associated with the grant 
of stock appreciation rights and the treatment of stock appreciation rights in the event of the cessation of a holder’s 
employment or service with us. 

 
Stock awards. The 2006 Plan allows the Plan Administrator to issue shares of our common stock for cash 

consideration, or for no cash consideration, in the Plan Administrator’s sole discretion. The Plan Administrator will have 
complete discretion to determine which eligible participants are to receive such stock awards, the time or times when those 
awards are to be made, the number of shares subject to each such award, the vesting schedule (if any) to be in effect for the 
award and the cash consideration (if any) payable per share. The shares issued may be fully and immediately vested upon 
issuance or may vest upon the completion of a designated service period or achievement of specified performance goals. The 
Plan Administrator will have complete discretion to determine under what circumstances a participant may retain shares of 
unvested stock following termination of participant’s cessation of employment or service and the circumstances under which 
unvested stock may be forfeited. 

 
Restricted stock units. The 2006 Plan allows the Plan Administrator to grant restricted stock units to participants. 

Each restricted stock unit represents the right of a participant to receive one share of our common stock, or an amount based 
on the value of one share of our common stock, upon vesting of the restricted stock unit. 

 
Each restricted stock unit will vest in one or more installments based on the achievement of performance goals or 

satisfaction of a specified term of service measured from the grant date, as determined by the Plan Administrator. Restricted 
stock units may be paid at the end of a specified vesting or performance period, or payment may be deferred to a date 
authorized by the Plan Administrator. Payment will be made in cash, in shares of our common stock or in a combination of 
cash and stock, as determined by the Plan Administrator. 

 
The Plan Administrator will have complete discretion to determine under what circumstances a participant may retain 

restricted stock units following termination of participant’s cessation of employment or service and the circumstances under 
which restricted stock units may be forfeited. 

 
Performance units. The 2006 Plan allows the Plan Administrator to grant performance units to participants 

contingent upon the attainment of written performance goals established prior to a particular performance period. Each 
performance unit allows the participant to receive an amount equal to the value of the unit, which is to be determined by the 
Plan Administrator at the time of grant. 

 
At the time of grant, the Plan Administrator will establish a performance period during which the participant’s 

performance will be measured and will establish in writing performance goals for Tucows and its various operating units. 
 

Each performance unit will have a maximum dollar value established by the Plan Administrator at the time of grant. 
Payment will be contingent upon the achievement of the pre-established goals by the end of the performance period. The 
value of a unit may, in the Plan Administrator’s discretion, be equal to the fair market value of our common stock. 

 
In determining the number of performance units to be granted to a participant, the Plan Administrator will consider 

such participant’s responsibility level, performance, potential, cash compensation level, other incentive awards and such 
other considerations it deems appropriate. 

 
Upon completion of the performance period, a participant will be entitled to receive payment of an amount, not 

exceeding the maximum value of his or her performance units, based on the achievement of the performance goals as 
determined by the Plan Administrator. Payment will be made in cash or, in the Plan Administrator’s sole discretion, in shares 
of our common stock when such performance units are measured using our common stock. Such payments will be made in 
a lump sum or in installments and will be subject to other terms and conditions as determined by the Plan Administrator. 

 
Performance Goals. The Plan Administrator has the discretionary authority to structure one or more such awards 

so that the shares of common stock subject to those awards will vest only upon the achievement of certain pre-established 
corporate performance goals based on one or more of the following criteria or such other criteria as the plan administrator 
determines: (i) cash flow; (ii) earnings (including earnings before interest, taxes, depreciation, amortization, net deferred 
revenue (as determined under GAAP), impact on earnings of unrealized fluctuations in foreign exchange rates, other 
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infrequently occurring items and charges for stock-based compensation, earnings before interest and taxes, earnings before 
taxes, earnings before interest, taxes, depreciation, amortization and charges for stock-based compensation, earnings before 
interest, taxes, depreciation and amortization, and net earnings); (iii) earnings per share; (iv) growth in earnings or earnings 
per share; (v) stock price; (vi) return on equity or average stockholder equity; (vii) total stockholder return or growth in total 
stockholder return either directly or in relation to a comparative group; (viii) return on capital; (ix) return on assets or net 
assets; (x) invested capital, required rate of return on capital or return on invested capital; 

 
(xi) revenue, growth in revenue or return on sales; (xii) income or net income; (xiii) operating income, net operating income 
or net operating income after tax; (xiv) operating profit or net operating profit; (xv) operating margin or gross margin; (xvi) 
return on operating revenue or return on operating profit; (xvii) market share, (xviii) market capitalization, (xix) application 
approvals, (xx) litigation and regulatory resolution goals, (xxi) product sales or milestones, (xxii) budget comparisons, (xxiii) 
growth in stockholder value relative to the growth of a peer group or index; (xxiv) development and implementation of 
strategic plans and/or organizational restructuring goals; (xxv) development and implementation of risk and crisis 
management programs; (xxvi) improvement in workforce diversity; (xxvii) compliance requirements and compliance relief; 
(xxviii) productivity goals; (xxix) workforce management and succession planning goals; (xxx) economic value added 
(including typical adjustments consistently applied from GAAP required to determine economic value added performance 
measures); (xxxi) measures of customer satisfaction, employee satisfaction or staff development; (xxxii) development of 
marketing collaborations, formations of joint ventures or partnerships or the completion of other similar transactions intended 
to enhance the Company’s revenue or profitability or enhance its customer base; (xxxiii) mergers and acquisitions; and (xxxiv) 
other similar criteria consistent with the foregoing. In addition, such performance criteria may be based upon the attainment 
of specified levels of the Company’s performance under one or more of the measures described above relative to the 
performance of other entities and may also be based on the performance of any of the Company’s business units or divisions 
or any subsidiary. Each applicable Performance Goal may include a minimum threshold level of performance below which 
no award will be earned, levels of performance at which specified portions of an award will be earned and a maximum level 
of performance at which an award will be fully earned. Each applicable Performance Goal may be adjusted for one or more 
of the following items: (A) asset impairments or write-downs; (B) litigation judgments or claim settlements; (C) the effect 
of changes in tax law, accounting principles or other such laws or provisions affecting reported results; (D) accruals for 
reorganization and restructuring programs; (E) any extraordinary nonrecurring items; (F) the operations of any business 
acquired by the Company; (G) the divestiture of one or more business operations or the assets thereof; (H) the effects of any 
corporate transaction, such as a merger, consolidation, separation (including spin-off or other distributions of stock or 
property by the Company) or reorganization (whether or not such reorganization is within the definition of that term in Code 
Section 368); and (I) other adjustment consistent with the operation of the 2006 Plan. 

 
Dividend equivalent rights. When the Plan Administrator makes an award under the 2006 Plan , the Plan 

Administrator may grant dividend equivalent rights in connection with such award. Dividend equivalents with respect to an 
award will vest and be paid only if and to the extent the underlying award vests as determined by the Plan Administrator . 

 
Dividend equivalent rights may be paid to participants currently or may be deferred in the Plan Administrator’s 

discretion. In the event they are deferred, such dividend equivalent rights will be credited to bookkeeping accounts on our 
records for purposes of the 2006 Plan. Dividend equivalent rights may be accrued as a cash obligation or may be converted 
into restricted stock units for the participant. Deferred dividend equivalent rights may accrue interest in the Plan 
Administrator’s discretion. 

 
Dividend equivalent rights may be payable in cash, in shares of our common stock or in a combination of cash and 

stock, as determined by the Plan Administrator. 
 

Other stock-based awards. The Plan Administrator may grant other awards not described above that are based on 
or measured by our common stock on such terms and conditions as the Plan Administrator deems appropriate. Such awards 
may be granted subject to performance goals or other conditions and may be payable in cash or shares of our common stock, 
or a combination of cash and stock as determined by the Plan Administrator. 

 
Formula Option Grants to Directors. 

 
Non-employee members of our Board will receive grants of non-qualified stock options pursuant to the formula 

option grant provisions of the 2006 Plan in connection with their service on the Board or a committee of the Board. 
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Each individual who first becomes a non-employee Board member will receive an automatic grant to purchase 4,375 
shares of our common stock on the date he or she becomes a member of our Board. Each individual who becomes an Audit 
Committee member will receive an automatic grant to purchase 3,750 shares of our common stock on the date he or she first 
becomes a member of the Audit Committee. Each individual who becomes a Corporate Governance, Nominating, and 
Compensation Committee member will receive an automatic grant to purchase 2,500 shares of our common stock on the date 
he or she first becomes a member of the Corporate Governance, Nominating, and Compensation Committee. 

 
In addition, on the date of each annual shareholders meeting, each individual serving as a non-employee Board 

member at that time will automatically be granted an option to purchase 3,750 shares of our common stock, provided such 
individual is a Board member both immediately before and after the annual election of directors at such annual meeting. 

 
All options granted under the formula option grant provisions will have an exercise price per share equal to the fair 

market value of the option shares on the date of grant and have a five-year term, subject to earlier termination following the 
director’s cessation of Board service. 

 
Initial option grants will become exercisable in full upon the completion of one (1) year of Board service measured 

from the date of grant. Annual option grants will become exercisable in full upon the completion of Board service through 
the earlier of (i) one (1) year measured from the date of grant or (ii) the date of the annual shareholder meeting following the 
date of grant. All formula option grants will become exercisable on an accelerated basis upon a change of control or the non- 
employee director’s termination of Board service by reason of death or disability. 

 
General Provisions. 

 
Amendment and termination of the 2006 Plan. Our Board may amend or modify the 2006 Plan at any time, subject 

to any shareholder approval requirements under applicable law or regulation or pursuant to the listing standards of the 
NASDAQ or any other stock exchange on which our shares of common stock are at the time primarily traded. Our Board may 
make such amendments to the 2006 Plan as it deems desirable or necessary, without the approval of the shareholders, except 
our Board may not amend the 2006 Plan without shareholder approval to: 

 
● change the maximum number of shares of our common stock that may be issued under the 2006 Plan , whether 

as a fixed number of shares or as a fixed percentage of the number of shares outstanding from time to time (other 
than to reflect an adjustment for subsequent stock splits, stock dividends or other transactions as described 
below); 

 
● materially increase benefits to the participants of the 2006 Plan , including any change to permit a repricing or 

decrease of the exercise price of an option; 
 

● reduce the exercise price or purchase price or extend the term of any award which would benefit one of our 
insiders or change the limitations on insider participation; 

 
● materially expand the class of participants eligible to participate in the 2006 Plan; or 

 
● expand the types of awards provided under the 2006 Plan. 

 
Subject to shareholder approval of this proposal, the 2006 Plan will terminate on September 1, 2030, unless sooner 

terminated by our Board or extended by the Board with the approval of the shareholders. 
 

Adjustment provisions. In the event of any stock dividend, spinoff, extraordinary distribution (whether in cash, 
securities or other property), recapitalization, reclassification, stock split, combination of shares, exchange of shares or other 
change in corporate structure effected without our receipt of consideration, equitable adjustments will be made to: (i) the 
maximum number and/or class of securities issuable under the 2006 Plan; (ii) the maximum aggregate number of shares 
which may be issued pursuant to incentive stock options; (iii) the maximum aggregate number and/or class of securities for 
which any one person may be granted awards per calendar year; (iv) the number and/or class of securities and for which 
option grants are subsequently made to non-employee directors under the formula option grant provisions; and (v) the number 
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and/or class of securities subject to each outstanding award and the issue price (if any) payable per share. Such adjustments 
will be designed to preclude any dilution or enlargement of benefits under the 2006 Plan or the outstanding awards thereunder. 

 
No repricing. The plan administrator may not without obtaining shareholder approval (i) implement 

cancellation/regrant programs pursuant to which outstanding options or stock appreciation rights under the 2006 Plan are 
cancelled and new options or stock appreciation rights are granted in replacement with a lower exercise or base price per 
share, (ii) cancel outstanding options or stock appreciation rights under the 2006 Plan with exercise or base prices per share 
in excess of the then current fair market value per share of common stock for consideration payable in cash or in equity 
securities of the Company or (iii) reduce the exercise or base price in effect for outstanding options or stock appreciation 
rights under the 2006 Plan except pursuant to the adjustment provisions above or in connection with a change of control of 
Tucows. 

 
Change of control of Tucows. In the event of a change of control of Tucows (as defined under the 2006 Plan ), the 

Plan Administrator may take any one or more of the following actions with respect to all awards outstanding under the 2006 
Plan : (i) determine that outstanding awards will become fully vested on the date of the change of control or at such other 
time as the Plan Administrator determines; (ii) require participants to surrender outstanding options and stock appreciation 
rights in exchange for one or more payments by Tucows; (iii) terminate any or all unexercised options and stock appreciation 
rights at such time as the Plan Administrator deems appropriate; (iv) with respect to participants holding awards other than 
options or stock appreciation rights, determine that such participants will receive one or more payments in settlement of such 
awards; (v) terminate all unvested awards and require the surrender of any unvested shares subject to those awards; or (vi) 
determine that awards that remain outstanding after the change of control shall be assumed by the successor corporation or 
otherwise continued in effect. 

 
Any such acceleration, surrender, termination, settlement or assumption will take place as of the date of the change 

of control or such other date as the Plan Administrator mayspecify. 
 

Withholding taxes. The Plan Administrator may provide a holder of awards with the right to have a portion of the 
shares otherwise issuable to such holder withheld in satisfaction of the withholding taxes to which they become subject in 
connection with the taxation of those awards. Alternatively, the Plan Administrator may, to the extent permitted by law, deduct 
the amount of any withholding tax liability from other wages paid to the holder by Tucows. 

 
Shareholder rights and transferability. No optionee will have any shareholder rights with respect to his or her 

option shares until such optionee has exercised the option and paid the exercise price for the purchased shares. The holder of 
a stock appreciation right will not have any shareholder rights with respect to the shares subject to that right unless and until 
such holder exercises the right and becomes the holder of record of the shares of our common stock distributed upon such 
exercise, if any. 

 
A participant will have full shareholder rights with respect to any shares of common stock issued to him or her under 

the 2006 Plan, whether or not his or her interest in those shares is vested. A participant will not have any shareholder rights 
with respect to the shares of common stock subject to a restricted stock unit or other share right award until that unit or award 
vests and the shares of common stock are issued to such participant. However, dividend-equivalent rights may be paid or 
credited, either in cash or in shares of common stock, on outstanding restricted stock units or other share-right awards, subject 
to vesting and such terms and conditions as the Plan Administrator may deem appropriate. 

 
Except as otherwise provided by the Plan Administrator, awards under the 2006 Plan are not assignable or 

transferable other than by will or the laws of inheritance following the holder’s death, and during the holder’s lifetime, the 
award may only be exercised by the holder. 

 
Valuation. For the purposes of the 2006 Plan , “fair market value” means: (i) if our common stock is traded on a 

securities exchange, the last reported sale price of the shares of our common stock on such exchange or market determined 
by the Plan Administrator to be the primary market for our common stock, at the close of regular trading hours on the relevant 
date; (ii) if our common stock is not traded on any such exchange or market, the mean between the last reported “bid” and 
“asked” prices of our common stock at the close of regular trading hours on the relevant date, as reported on the Nasdaq or, 
if not so reported, as reported by the National Daily Quotation Bureau, Inc. or as reported in a customary financial reporting 
service, as applicable and as the Plan Administrator determines; or (iii) if our common stock is not publicly traded or, if 
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publicly traded, is not subject to reported transactions or “bid” or “asked” quotations as set forth above, the fair market value 
shall be as determined by the Plan Administrator. On July 14, 2020, the fair market value per share of our common stock 
based on the last reported sale price of our common stock at the close of regular trading hours on such date on the Nasdaq 
was $59.00. 

 
New Plan Benefits. 

 
No stock options or other awards have been or will be made under the 2006 Plan that are contingent upon the share 

increase subject to approval under this proposal. Because grants are made by the Plan Administrator to those persons whom 
the Plan Administrator determines in its discretion should receive grants, the benefits and amounts that may be received in the 
future by persons eligible to participate in the 2006 Plan are not determinable now, except for formula grants described below. 
However, each of our non-employee directors who is to continue in service will receive formula option grants for 3,750 
shares on the date of the Annual Meeting of the Shareholders. 

 
Summary of Federal Income Tax Consequences. 

 
The following is a summary of the Federal income taxation treatment applicable to us and the participants who 

receive awards under the 2006 Plan. 
 

Option grants. Options granted under the 2006 Plan may be either incentive stock options which satisfy the 
requirements of Section 422 of the Internal Revenue Code or non-statutory options which are not intended to meet such 
requirements. The Federal income tax treatment for the two types of options differs as follows: 

 
Incentive options. No taxable income is recognized by the optionee at the time of the option grant, and no taxable 

income is recognized for regular tax purposes at the time the option is exercised, although taxable income may arise at that 
time for alternative minimum tax purposes. The optionee will recognize taxable income in the year in which the purchased 
shares are sold or otherwise made the subject of certain other dispositions. For Federal tax purposes, dispositions are divided 
into two categories: (i) qualifying; and (ii) disqualifying. A qualifying disposition occurs if the sale or other disposition is 
made more than two (2) years after the date the option for the shares involved in such sale or disposition is granted and more 
than one (1) year after the date the option is exercised for those shares. If the sale or disposition occurs before these two 
periods are satisfied, then a disqualifying disposition will result. 

 
Upon a qualifying disposition, the optionee will recognize long-term capital gain in an amount equal to the excess 

of: (i) the amount realized upon the sale or other disposition of the purchased shares over (ii) the exercise price paid for the 
shares. If there is a disqualifying disposition of the shares, then the excess of: (i) the fair market value of those shares on the 
exercise date or (if less) the amount realized upon such sale or disposition over (ii) the exercise price paid for the shares will 
be taxable as ordinary income to the optionee. Any additional gain recognized upon the disposition will be a capital gain. 

 
If the optionee makes a disqualifying disposition of the purchased shares, then we will be entitled to an income tax 

deduction, for the taxable year in which such disposition occurs, equal to the amount of ordinary income recognized by the 
optionee as a result of the disposition. We will not be entitled to any income tax deduction if the optionee makes a qualifying 
disposition of the shares. 

 
Non-statutory options. No taxable income is recognized by an optionee upon the grant of a non-statutory option. 

The optionee will in general recognize ordinary income, in the year in which the option is exercised, equal to the excess of 
the fair market value of the purchased shares on the exercise date over the exercise price paid for the shares, and we will be 
required to collect the withholding taxes applicable to such income from the optionee. 

 
If the shares acquired upon exercise of the non-statutory option are unvested and subject to repurchase by us in the 

event of the optionee’s termination of service prior to vesting in those shares, then the optionee will not recognize any taxable 
income at the time of exercise but will have to report as ordinary income, as and when our repurchase right lapses, an amount 
equal to the excess of: (i) the fair market value of the shares on the date the repurchase right lapses over (ii) the exercise price 
paid for the shares. The optionee may, however, elect under Section 83(b) of the Internal Revenue Code to include as ordinary 
income in the year of exercise of the option an amount equal to the excess of: (i) the fair market value of the purchased shares 
on the exercise date over (ii) the exercise price paid for such shares. If the Section 83(b) election is made, the optionee will 
not recognize any additional income as and when the repurchase right lapses. We will be entitled to an income tax deduction 
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equal to the amount of ordinary income recognized by the optionee with respect to the exercised non-statutory option. The 
deduction will in general be allowed for our taxable year in which such ordinary income is recognized by the optionee. 

 
Stock appreciation rights. No taxable income is recognized upon receipt of a stock appreciation right. The holder 

will recognize ordinary income in the year in which the stock appreciation right is exercised, in an amount equal to the excess 
of the fair market value of the underlying shares of common stock on the exercise date over the base price in effect for the 
exercised right, and we will be required to collect the withholding taxes applicable to such income from the holder. We will 
be entitled to an income tax deduction equal to the amount of ordinary income recognized by the holder in connection with 
the exercise of the stock appreciation right. The deduction will be allowed for the taxable year in which such ordinary income 
is recognized. 

 
Stock awards. The tax principles applicable to stock awards under the 2006 Plan will be substantially the same as 

those summarized above for the exercise of non-statutory optiongrants. 
 

Restricted stock units. No taxable income is recognized upon receipt of a restricted stock unit. The holder will 
recognize ordinary income in the year in which a payment with respect to the unit, in shares or cash, is made to the holder. 
The amount of that income will be equal to the amount of the cash payment or the fair market value of any shares issued on 
the date of issuance, and we will be required to collect the withholding taxes applicable to such income from the holder. We 
will be entitled to an income tax deduction equal to the amount of ordinary income recognized by the holder. The deduction 
will be allowed for the taxable year in which such ordinary income is recognized. 

 
Performance units, dividend equivalent rights and other stock-based awards. No taxable income is recognized 

upon receipt of a performance unit, dividend equivalent right or other stock-based award. The holder will recognize ordinary 
income in the year in which a payment with respect to that award is made to the holder. The amount of that income will be 
equal to the amount of the cash payment or the fair market value of any shares issued on the date of issuance, and we will be 
required to collect the withholding taxes applicable to such income from the holder. We will be entitled to an income tax 
deduction equal to the amount of ordinary income recognized by the holder at the time of the payment. The deduction will 
be allowed for the taxable year in which such ordinary income is recognized. 

 
Deductibility of executive compensation. Prior to 2018, Internal Revenue Code Section 162(m) imposed a $1 

million limit on the amount a public company may deduct for compensation paid to a company’s chief executive officer or 
any of the company’s three most highly compensated executive officers (other than the chief financial officer) who are 
employed as of the end of the year. This limitation did not apply to compensation that met the tax code requirements for 
“qualified performance-based compensation. 

 
The performance-based compensation exemption and the exemption of the chief financial officer from Internal 

Revenue Code Section 162(m)’s deduction limit have been repealed, among other changes, effective for taxable years 
beginning after December 31, 2017, such that awards paid to our covered executive officers (including our chief financial 
officer) in excess of $1 million will not be deductible in future years, unless it is grandfathered by qualifying for transition 
relief applicable to certain arrangements that were in effect as of November 2, 2017 and are not materially modified 
thereafter. 

 
As in prior years, while deductibility of executive compensation for federal income tax purposes is among the 

factors the plan administrator considers when structuring our executive compensation arrangements, it is not the sole or 
primary factor considered. We retain the flexibility to authorize compensation that may not be deductible if we believe it is 
in the best interests of the Company. 

 
Accounting Treatment. [Company to Review] 

 
Pursuant to the accounting standards established under the FASB Accounting Standards Codification Topic 718, we 

will be required to expense all share-based payments, including grants of stock options, stock appreciation rights, restricted 
stock units and all other awards under the 2006 Plan. Accordingly, stock options and stock appreciation rights that are granted 
to our employees and non-employee Board members will have to be valued at fair value as of the grant date under an 
appropriate valuation formula, and that value will then have to be charged as a direct compensation expense against our 
reported earnings over the designated vesting period of the award. For shares issuable upon the vesting of restricted stock 
units awarded under the 2006 Plan, we will be required to amortize over the vesting period a compensation cost equal to the 

                           73 / 104                           73 / 104



47 

 

 

fair market value of the underlying shares on the date of the award. If any other shares are unvested at the time of their direct 
issuance, then the fair market value of those shares at that time will be charged to our reported earnings ratably over the 
vesting period. Such accounting treatment for restricted stock units and direct stock issuances will be applicable whether 
vesting is tied to service periods or performance goals. The issuance of a fully-vested stock bonus will result in an immediate 
charge to our earnings equal to the fair market value of the bonus shares on the issuance date. 

 
For performance units awarded under the 2006 Plan and payable in stock, we will be required to amortize, over the 

applicable performance period and any subsequent service vesting period, a compensation cost equal to the fair market value 
of the underlying shares on the date of the award. For performance units awarded under the 2006 Plan and payable in cash, 
we will amortize the potential cash expense over the applicable performance period and any subsequent service vesting 
period. Dividends or dividend equivalents paid on the portion of an award that vests will be charged against our retained 
earnings. However, if the award holder is not required to return the dividends or dividend equivalents if they forfeit their 
awards, such dividends or dividend equivalents paid on instruments that do not vest will be recognized by us as additional 
compensation cost. 

 
The compensation expense accruable for performance-based awards under the 2006 Plan will, in general, be subject 

to adjustment to reflect the actual outcome of the applicable performance goals, and any expenses accrued for such 
performance-based awards will be reversed if the performance goals are not met, unless those performance goals are deemed 
to constitute market conditions (i.e., because they are tied to the price of our common stock) under FASB Accounting 
Standards Codification Topic 718. 

 
Required Vote and Board Recommendation. 

 
The affirmative vote of the holders of a majority of the shares present, virtually or represented by proxy, and actually 

cast on Proposal No. 2 is required for approval of the 2006 Plan, provided that such affirmative vote also represents at least 
majority of the voting power required to constitute a quorum at the Annual Meeting. Should such approval not be obtained, 
then the share reserve will not be increased and the 2006 Plan term will not be extended; however, the formula grants to 
directors and committee members described above shall be automatically issued under the existing terms of the 2006 Plan 
and discretionary awards will continue to be granted from the remaining share reserve until the expiration of the 2006 Plan 
on September 1, 2025. 

 
Recommendation of the Board of Directors. 

 
The Board believes that Proposal No. 2 is in our best interests and in the best interests of our shareholders and 
recommends a vote FOR the adoption of the Amendment of the 2006 Equity Compensation Plan. 
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PROPOSAL No. 3: 
 

NON-BINDING ADVISORY VOTE ON EXECUTIVE COMPENSATION 
 

We are providing our shareholders with an opportunity to vote, on an advisory, non-binding basis, on the 
compensation of our named executive officers (“NEOs”) as described in this proxy statement. This proposal, which is 
commonly referred to as the “say-on-pay” proposal, is required by the Dodd-Frank Wall Street Reform and Consumer 
Protection Act (the “Dodd-Frank Act”). 

 
Our executive compensation program is designed to attract, motivate and retain our executive officers, who are 

critical to our success. As described in the tables included in the sections above entitled “Executive Compensation - 
Summary Compensation Table” and “Executive Compensation – Outstanding Equity Awards at Fiscal Year–End” as well as 
our accompanying narrative disclosure to such tables and in “Executive Compensation – Potential Payments on Termination 
of Change In Control,” our executive compensation program contains elements of cash and equity-based compensation. Our 
Board and our Corporate Governance, Nominating and Compensation Committee believe that our compensation programs 
directly and substantially link rewards to measurable corporate performance and are designed to align the interests of our 
NEOs with those of our shareholders and to reward our NEOs for the achievement of our near-term and longer-term financial 
and strategic goals. The process for determining compensation packages requires that our Board and our Corporate 
Governance, Nominating and Compensation Committee use judgment and experience to determine the optimal components 
and amounts of compensation for each NEO, 

 
We strongly encourage our shareholders to review this proxy statement, and in particular the information contained 

in the “Executive Compensation” section, including the tabular and narrative disclosure, for a more detailed discussion of our 
compensation philosophy, objectives and programs. 

 
The say-on-pay vote gives you as a shareholder the opportunity to express your views regarding the compensation of 

our NEOs by voting to approve or not approve such compensation as described in this proxy statement. This vote is advisory 
and will not be binding upon our Board or our Corporate Governance, Nominating and Compensation Committee. However, 
our Board and our Corporate Governance, Nominating and Compensation Committee value the opinion of our shareholders 
and will take into account the outcome of the vote when considering future executive compensation arrangements. The vote 
on this resolution is not intended to address any specific element of compensation, but rather relates to the overall 
compensation of our NEOs, as described in this proxy statement in accordance with the compensation disclosure rules of the 
SEC. If Proposal No. 4 below, is approved in accordance with our recommendation, the next say-on-pay vote will occur in 
2023. 

 
At the 2017 annual meeting, our stockholders approved, as recommended by our Board, a proposal for our 

stockholders to be provided with the opportunity to cast a non-binding advisory vote on compensation of our NEOs every 
three years. The next say-on-pay vote will occur at our 2023 annual meeting of shareholders. 

 
Recommendation of the Board of Directors 

 
The Board of Directors recommends a vote FOR the following non-binding advisory resolution: 

 
RESOLVED, that the compensation paid to the NEOs as disclosed in the Company’s proxy statement for the 2020 

Annual Meeting pursuant to Item 402 of SEC Regulation S-K, including the tabular and narrative disclosures and any other 
related disclosure, is hereby APPROVED. 
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PROPOSAL NO. 4: 
 

NON-BINDING ADVISORY VOTE ON THE FREQUENCY OF THE VOTE ON EXECUTIVE COMPENSATION 
 

In Proposal No. 3 above, we are providing our shareholders with an opportunity to vote to approve, on an advisory, 
non-binding basis, the compensation of our NEOs. In this proposal, we are asking our shareholders to cast a non-binding 
advisory vote regarding the frequency of future “say-on-pay” votes. Shareholders may vote for a frequency of every one, two, 
or three years, or may abstain from voting. This proposal, which is often referred to as a “say-on-frequency” proposal, also is 
required by the Dodd-Frank Act. 

 
Because this proposal calls for a non-binding advisory vote, our Board and our Corporate Governance, Nominating 

and Compensation Committee may determine to hold “say-on-pay” votes more or less frequently than the option selected by 
our shareholders (though no less frequently than once every three years). However, our Board and our Corporate 
Governance, Nominating and Compensation Committee value the opinions of our shareholders and will consider the outcome 
of the vote when determining the frequency of future “say-on-pay” votes. In the future, we will provide a “say-on- 
frequency” vote at least once every six years as required by the Dodd-Frank Act. The original vote took place in 2014, 
therefore we now bring the say-on-frequency vote to the stockholders as required by the Dodd-Frank Act. 

 
We believe that every three years is the optimal frequency for our say-on-pay vote for several reasons. As our 

compensation program is designed to incentivize performance over not just the short term but also the long term, shareholder 
input on executive compensation would be most useful if the effectiveness of our compensation program is evaluated and 
judged over a multi-year period. Additionally, a three-year vote cycle will provide our Board and our Corporate Governance, 
Nominating and Compensation Committee with time to consider the results of the advisory vote and to implement any 
changes to our compensation practices.  By contrast, a more frequent vote might lead to a short-term perspective on executive 
compensation that is inconsistent with the longer-term approach taken by our Board and our Corporate Governance, 
Nominating and Compensation Committee and with which we currently view our business. 

 
Before making its recommendation, our Board considered the arguments in favor of more frequent votes, including 

increased opportunities for stockholder input and the belief that annual votes might promote greater accountability on 
executive compensation. After considering the alternatives, our Board believes that, on balance, a three-year cycle is most 
appropriate for us. Our Corporate Governance, Nominating and Compensation Committee intends to periodically reassess 
this triennial approach and, if appropriate, may provide for a more frequent say-on-pay vote. 

 
Recommendation of our Board of Directors 

 
The Board of Directors recommends that shareholders select “EVERY THREE YEARS” on the proposal 

recommending the frequency of advisory votes on named executive officer compensation. 
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PROPOSAL No. 5 
 

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 

KPMG LLP has served as our independent auditor since our merger with Tucows Delaware in August 2001. The 
Audit Committee of our Board has appointed KPMG LLP as the independent registered public accounting firm of the 
Company and our subsidiaries for the year ending December 31, 2020. Although shareholder approval is not required, our 
Board desires to obtain shareholder ratification of this appointment. If the appointment is not ratified at the Annual Meeting, 
our Board will review its future selection of independent registered public accounting firm. A representative of KPMG LLP 
is expected to be present at the Annual Meeting and will have the opportunity to make a statement, if he or she desires to do 
so, and to respond to appropriate questions. 

 
The Board unanimously recommends a vote FOR ratification of the appointment of KPMG LLP as our 

independent registered public accounting firm for the year ending December 31, 2020. 
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AUDIT FEES AND ALL OTHER FEES 
 

All services provided by KPMG LLP, our independent registered public accounting firm for 2019, have been 
reviewed with the Audit Committee to confirm that the performance of such services was consistent with the regulatory 
requirements for auditor independence and our pre-approval policy. 

 
A summary of the fees of KPMG LLP for the years ended December 31, 2019 and 2018 are set forth below: 

 
 

   2019 Fees     2018 Fees  
Audit Fees (1) $ 566,000  $ 515,000 
Audit-Related Fees (2)  -   - 
Tax Fees (3)  91,000   70,000 
All Other Fees  -   - 
Total Fees $ 657,000  $ 585,000 

 
(1) Consists of fees and expenses for (a) the annual audits of our consolidated financial statements and the accompanying 

attestation report regarding our ICFR contained in our 2019 Annual Report , (b) the review of quarterly financial 
information included in our Quarterly Reports on Form 10-Q, and (c) audit services related to mergers and 
acquisitions. 

(2) Consists of fees and expenses for assurance and related services, such as the review of non-periodic filings with the 
SEC. 

(3) Consists of fees and expenses for tax compliance and advisory services. 
 

Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors. 
 

The Audit Committee has adopted a pre-approval policy that provides guidelines for the audit, audit-related, tax 
and other non-audit services that may be provided to us by our independent auditors. Under this policy, the Audit Committee 
pre-approves all audit and certain permissible accounting and non-audit services performed by the independent auditors. 
These permissible services are set forth on an attachment to the policy that is updated at least annually and may include 
audit services, audit-related services, tax services and other services. For audit services, the independent auditor provides 
the audit committee with an audit plan including proposed fees in advance of the annual audit. The Audit Committee 
approves the plan and fees for the audit. 

 
With respect to non-audit and accounting services of our independent auditors that are not pre-approved under the 

policy, the employee making the request must submit the request to our Chief Financial Officer (the “CFO”). The request 
must include a description of the services, the estimated fee, a statement that the services are not prohibited services under 
the policy and the reason why the employee is requesting our independent auditors to perform the services. If the aggregate 
fees for such services are estimated to be less than or equal to $50,000, our CFO will submit the request to the Chairman 
of the Audit Committee for consideration and approval, and the engagement may commence upon the approval of the 
Chairman. The Chairman is required to inform the full Audit Committee of the services at its next meeting. If the aggregate 
fees for such services are estimated to be greater than $50,000, our CFO will submit the request to the full Audit Committee 
for consideration and approval, generally at its next meeting or special meeting called for the purpose of approving such 
services. The engagement may only commence upon the approval of full Audit Committee. 

 
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 

 
Review, Approval or Ratification of Transactions with Related Parties 

 
The Audit Committee of the Board is responsible for reviewing and, if appropriate, approving all related party 

transactions between us and any officer or director that would potentially require disclosure pursuant to the Audit Committee 
charter. We expect that any transactions in which related persons have a direct or indirect interest will be presented to the Audit 
Committee for review and approval. The Audit Committee and the Board have adopted a written policy regarding related party 
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transactions wherein the Audit Committee makes inquiries to our management and our auditors when reviewing such 
transactions. Neither we nor the Audit Committee are aware of any transaction that was required to be reported with the SEC 
where such policies and procedures either did not require review or were not followed. 

’ 
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OTHER MATTERS TO BE DECIDED AT THE ANNUALMEETING 
 

All of the matters we knew about as of the time of the mailing of this proxy statement to be brought before the 
Annual Meeting are described in this proxy statement. If any matters properly come before the Annual Meeting that are not 
specifically set forth on your proxy and in this proxy statement, the persons appointed to vote the proxies will vote on such 
matters in accordance with their bestjudgment. 

                           80 / 104                           80 / 104



54 

 

 

HOUSEHOLDING OF PROXY MATERIALS 
 

Certain banks, brokers, broker-dealers and other similar organizations acting as nominee record holders may be 
participating in the practice of “householding” proxy statements and annual reports. This means that only one copy of this 
proxy statement and our 2019 Annual Report may have been sent to multiple shareholders in your household. If you would 
prefer to receive separate copies of a proxy statement or 2019 Annual Report for other shareholders in your household, either 
now or in the future, please contact your bank, broker, broker-dealer or other similar organization serving as your nominee. 
Upon written or oral request to our Secretary at the address set forth on the first page of this proxy statement, or via telephone 
to our Secretary at (416) 538-5493, we will promptly provide separate copies of the 2019 Annual Report and/or this proxy 
statement. Shareholders sharing an address who are receiving multiple copies of this proxy statement and/or 2019 Annual 
Report and who wish to receive a single copy of these materials in the future will need to contact their bank, broker, broker- 
dealer or other similar organization serving as their nominee to request that only a single copy of each document be mailed 
to all shareholders at the shared address in the future. 
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ADDITIONAL INFORMATION 
 

Shareholder Proposals for the 2021 Annual Meeting 
 

If you would like to submit a proposal for inclusion in the proxy materials for our annual meeting of shareholders 
in 2021 you may do so by following the procedures prescribed in Rule 14a-8 under the Exchange Act. To be eligible for 
inclusion, shareholder proposals must be received by the Secretary at Tucows Inc., 96 Mowat Avenue, Toronto, Ontario M6K 
3M1, Canada, at any time before March 26, 2021, and must comply in all material respects with all applicable rules and 
regulations of the SEC. 

 
If you would like to present a proposal at the 2021 annual meeting, but do not want to include the proposal in our 

proxy statement, you will have to comply with the advance notice procedures set forth in the Bylaws. The Bylaws require 
that a shareholder submit a written notice of intent to present such a proposal to our Secretary no more than 90 days and no 
less than 60 days prior to the anniversary of the date on which we first mailed our proxy materials for the preceding year’s 
annual meeting. Therefore, we must receive notice of such proposal for the 2021 annual meeting no earlier than April 24, 
2021 and no later than May 24, 2021. The notice must also meet other requirements set forth in the Bylaws. 

 
If we do not receive notice of such proposals by May 24, 2021, the persons named as proxies in the proxy materials 

relating to that meeting will use their discretion in voting the proxies when these matters are raised at the meeting. 
 

Eligible International Interlisted Issuer 
 

As an “Eligible International Interlisted Issuer”, the Company is exempt from The Toronto Stock Exchange’s 
requirement that an annual meeting of shareholders be held within six months of its fiscal year-end, pursuant to Section 
401.1 of the TSX Company Manual. 

 
Cost of Proxy Solicitation 

 
We will pay the expenses of the preparation of the proxy materials and the solicitation by our Board of your proxy. 

We will make solicitations primarily by mail or by facsimile and our directors, officers and employees may solicit proxies 
personally or by telephone but will not be specifically compensated for such services. We will ask brokerage houses and 
other nominees, custodians and fiduciaries to forward proxy soliciting material and our 2019 Annual Report to the beneficial 
owners of the shares of our common stock held of record by them, and we will reimburse these record holders for their 
reasonable out-of-pocket expenses incurred in doing so. 

 
Annual Report on Form 10-K 

 
A copy of our 2019 Annual Report as filed with the SEC, except for exhibits, will be furnished without charge to 

any shareholder upon written or oral request to Tucows Inc., 96 Mowat Ave, Toronto, Ontario M6K 3M1, Attention: Investor 
Relations, Telephone: (416) 538-5493. 

 
By Order of the Board of Directors, 

 

 
Davinder Singh 
Chief Financial Officer and Secretary 
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APPENDIX A 
 

TUCOWS INC. 
 

2006 EQUITY COMPENSATION PLAN 
 

(As Amended and Restated May 22, 2020) 
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1. Purpose. 

TUCOWS INC. 
 

2006 EQUITY COMPENSATION PLAN 
 

(As Amended and Restated May 22, 2020) 

 

The purpose of the 2006 Equity Compensation Plan (the “Plan”) is to provide eligible persons 
with the opportunity to acquire a proprietary interest, or otherwise increase their proprietary interest, in 
Tucows Inc. (the “Company”). The Company believes that the Plan will encourage the participants to 
contribute materially to the growth of the Company, thereby benefitting the Company’s shareholders, 
and will align the economic interests of the participants with those of the shareholders. 

 
2. Definitions. 

 
Whenever used in this Plan, the following terms will have the respective meanings set forth 

below:  

(a) “Board” means the Company’s Board of Directors. 
 
(b) “Change of Control” shall be deemed to have occurred: 
 

(i) If any “person” (as such term is used in sections 13(d) and 14(d) of the Exchange 
Act) becomes a “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or 
indirectly, of securities of the Company representing more than 40% of the voting power of the then 
outstanding securities of the Company; provided that a Change of Control shall not be deemed to occur 
as a result of a transaction in which the Company becomes a subsidiary of another corporation and in 
which the shareholders of the Company, immediately prior to the transaction, will beneficially own, 
immediately after the transaction, shares entitling such shareholders to more than 40% of all votes to 
which all shareholders of the parent corporation would be entitled in the election of directors; 

 
(ii) Upon the consummation of (i) a merger or consolidation of the Company with 

another corporation where the shareholders of the Company, immediately prior to the merger or 
consolidation, will not beneficially own, immediately after the merger or consolidation, shares entitling 
such shareholders to more than 40% of all votes to which all shareholders of the surviving corporation 
would be entitled in the election of directors, (ii) a sale or other disposition of all or substantially all of 
the assets of the Company, or (iii) a liquidation or dissolution of the Company; or 

 
(iii) If after the date on which this Plan is approved by the shareholders of the 

Company, directors are elected such that a majority of the members of the Board shall have been 
members of the Board for less than two years, unless the election or nomination for election of each new 
director who was not a director at the beginning of such two-year period was approved by a vote of at 
least two-thirds of the directors then still in office who were directors at the beginning of such period. 

 
(c) “Code” means the Internal Revenue Code of 1986, as amended. 

 
(d) “Company” means Tucows Inc. and any successor corporation. 

                           84 / 104                           84 / 104



58 

 

 

(e) “Company Stock” means the common stock of the Company. 
 

(f) “Compensation Committee” means the corporate governance, nominating and 
compensation committee of the Company. 

 
(g) “Consultant” means a consultant or advisor of the Company or a subsidiary of the 

Company, provided that the Company can issue securities to such consultant or advisor under the Plan 
pursuant to exemptions from prospectus and registration requirements of applicable securities laws. 

 
(h) “Disability” means the inability of the Participant to engage in any substantial gainful 

activity by reason of any medically determinable physical or mental impairment expected to result in 
death or to be of continuous duration of twelve (12) months or more. 

 
(i) “Dividend Equivalent” means an amount determined by multiplying the number of 

shares of Company Stock subject to a Grant by the per-share cash dividend, or the per-share fair market 
value (as determined by the Plan Administrator) of any dividend in consideration other than cash, paid 
by the Company on its Company Stock. 

 
(j) “Employee” means an employee of the Employer (including an officer or director who is 

also an employee). 
 

(k) “Employer” means the Company and its subsidiaries. 
 

(l) “Exchange Act” means the Securities Exchange Act of 1934, as amended. 
 

(m) “Exercise Price” means the per share price at which shares of Company Stock may be 
purchased under an Option, as designated by the Plan Administrator. 

 
(n) “Fair Market Value” of Company Stock means (i) if the Company Stock is traded on a 

securities exchange or AIM, the last reported sale price of Company Stock at the close of regular hours 
trading on the relevant date on the exchange or market determined by the Plan Administrator to be the 
primary market for the Company Stock, or (if there were no trades on that date) the latest preceding date 
upon which a sale was reported, (ii) if the Company Stock is not traded on such exchange or market, the 
mean between the last reported “bid” and “asked” prices of Company Stock at the close of regular hours 
trading on the relevant date, as reported on Nasdaq or, if not so reported, as reported by the National 
Daily Quotation Bureau, Inc. or as reported in a customary financial reporting service, as applicable and 
as the Plan Administrator determines, or (iii) if the Company Stock is not publicly traded or, if publicly 
traded, is not subject to reported transactions or “bid” or “asked” quotations as set forth above, the Fair 
Market Value per share shall be as determined by the Plan Administrator. 

 
(o) “Grant” means an Option, Restricted Stock Unit, Stock Award, Performance Unit, SAR, 

Dividend Equivalent or Other Stock-Based Award granted under the Plan. 
 

(p) “Grant Agreement” means the written instrument that sets forth the terms and conditions 
of a Grant, including all amendments thereto. 

 
(q) “Incentive Stock Option” means an Option that is intended to meet the requirements of 

an incentive stock option under section 422 of the Code. 
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(r) “Insider” means: 
 

(i) every director or officer of the Company; 
 

(ii) every director or officer of a person or company that is itself an insider or 
subsidiary of the Company; 

 
(iii) every person or company that has beneficial ownership of, or control or direction 

over, or a combination of beneficial ownership of and control or direction over, directly or indirectly, 
securities of the Company carrying more than 10% of the voting rights attached to all the Company’s 
outstanding voting securities, excluding for this purpose any securities held by the person or company as 
underwriter in the course of a distribution; 

 
(iv) every “associate” (as such term is defined in the Securities Act (Ontario)) of a 

person or company that is itself an insider; and 
 

(v) every “affiliated company” (as such term is defined in the Securities Act 
(Ontario)) of a person or company that is itself an insider and every other issuer that is similarly related 
to such person or company, whether a partnership, limited partnership, trust, income trust, investment 
trust or any other organized entity issuing securities. 

 
(s) “Non-Employee Director” means a member of the Board who is not an Employee. 

 
(t) “Nonqualified Stock Option” means an Option that is not intended to meet the 

requirements of an incentive stock option under section 422 of the Code. 
 

(u) “Option” means an option to purchase shares of Company Stock, as described in Section 
7. 

 
(v) “Other Stock-Based Award” means any Grant based on, measured by or payable in 

Company Stock (other than a Grant described in Sections 7, 9, 10, 11 or 12(a) of the Plan), as described 
in Section 12(b). 

 
(w) “Participant” means an Employee, Non-Employee Director or Consultant designated by 

the Plan Administrator to participate in the Plan. 
 

(x) “Performance Goals” means the performance criteria upon which the vesting of one or 
more Grants under the Plan may be based which may include one or more of the following or such other 
criteria as the Plan Administrator determines: (i) cash flow; (ii) earnings (including earnings before 
interest, taxes, depreciation, amortization, net deferred revenue (as determined under GAAP), impact on 
earnings of unrealized fluctuations in foreign exchange rates, other infrequently occurring items and 
charges for stock-based compensation), earnings before interest and taxes, earnings before taxes, 
earnings before interest, taxes, depreciation, amortization and charges for stock-based compensation, 
earnings before interest, taxes, depreciation and amortization, and net earnings); (iii) earnings per share; 
(iv) growth in earnings or earnings per share; (v) stock price; (vi) return on equity or average 
stockholder equity; (vii) total stockholder return or growth in total stockholder return either directly or in 
relation to a comparative group; (viii) return on capital; (ix) return on assets or net assets; (x) invested 
capital, required rate of return on capital or return on invested capital; (xi) revenue, growth in revenue or 
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return on sales; (xii) income or net income; (xiii) operating income, net operating income or net 
operating income after tax; (xiv) operating profit or net operating profit; (xv) operating margin or gross 
margin; (xvi) return on operating revenue or return on operating profit; (xvii) market share, (xviii) 
market capitalization, (xix) application approvals, (xx) litigation and regulatory resolution goals, (xxi) 
product sales or milestones, (xxii) budget comparisons, (xxiii) growth in stockholder value relative to 
the growth of a peer group or index; (xxiv) development and implementation of strategic plans and/or 
organizational restructuring goals; (xxv) development and implementation of risk and crisis 
management programs; (xxvi) improvement in workforce diversity; (xxvii) compliance requirements 
and compliance relief; (xxviii) productivity goals; (xxix) workforce management and succession 
planning goals; (xxx) economic value added (including typical adjustments consistently applied from 
generally accepted accounting principles required to determine economic value added performance 
measures); (xxxi) measures of customer satisfaction, employee satisfaction or staff development; (xxxii) 
development of marketing collaborations, formations of joint ventures or partnerships or the completion 
of other similar transactions intended to enhance the Company’s revenue or profitability or enhance its 
customer base; (xxxiii) mergers and acquisitions; and (xxxiv) other similar criteria consistent with the 
foregoing. In addition, such performance criteria may be based upon the attainment of specified levels of 
the Company’s performance under one or more of the measures described above relative to the 
performance of other entities and may also be based on the performance of any of the Company’s 
business units or divisions or any subsidiary. Each applicable Performance Goal may include a 
minimum threshold level of performance below which no Grant will be earned, levels of performance at 
which specified portions of a Grant will be earned and a maximum level of performance at which a 
Grant will be fully earned. Each applicable Performance Goal may be adjusted for one or more of the 
following items: (A) asset impairments or writedowns; (B) litigation judgments or claim settlements; (C) 
the effect of changes in tax law, accounting principles or other such laws or provisions affecting 
reported results; (D) accruals for reorganization and restructuring programs; (E) any extraordinary 
nonrecurring items; (F) the operations of any business acquired by the Company; (G) the divestiture of 
one or more business operations or the assets thereof; (H) the effects of any corporate transaction, such 
as a merger, consolidation, separation (including spinoff or other distributions of stock or property by 
the Company) or reorganization (whether or not such reorganization is within the definition of that term 
in Code Section 368); and (I) other adjustment consistent with the operation of the Plan. 

 
(y) “Performance Unit” means an award of a performance unit as described in Section 11. 

 
(z) “Plan” means this Tucows Inc. 2006 Equity Compensation Plan, as in effect from time 

to time. 
 

(aa) “Plan Administrator” means the particular entity, whether the Compensation Committee, 
the Board or other committees or delegate thereof (in the event the Board or Compensation Committee 
has delegated its authority pursuant to Section 3), which is authorized to administer the Plan with respect 
to one or more classes of eligible persons, to the extent such entity is carrying out its administrative 
functions under the Plan with respect to the persons then subject to its jurisdiction. 

 
(bb) “Restricted Stock Unit” means an award of a phantom unit representing a share of 

Company Stock as described in Section 9. 
 

(cc) “SAR” means a stock appreciation right as described in Section 12. 
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(dd) “Section 16 Insider” means an officer or director of the Company subject to the short- 
swing profit liability provisions of Section 16 of the Exchange Act. 

 
(ee) “Stock Award” means an award of Company Stock as described in Section 10. 

 
(ff) “10% Shareholder” shall mean the owner of stock (as determined under Code Section 

424(d)) possessing more than ten percent (10%) of the total combined voting power of all classes of 
stock of the Company (or any parent or subsidiary). 

 
(gg) “Withholding Taxes” shall mean all applicable income and employment taxes, social 

insurance, payroll taxes, contributions, payment on account obligations or other payments required to be 
withheld by the Employer in connection with a Grant. 

 
3. Administration. 

 
(a) The Plan shall be administered by the Compensation Committee of the Board with 

respect to grants to Section 16 Insiders. Administration of the Plan with respect to all other eligible 
persons may, at the Board’s discretion, be vested in the Compensation Committee or another committee 
appointed by the Board, or the Board may retain the power to administer the Plan with respect to such 
persons. However, any discretionary awards to members of the Compensation Committee must be 
authorized and approved by a disinterested majority of the Board. Administration of the formula option 
grants to Non-Employee Directors under Section 8 shall be self-executing in accordance with the terms 
of that program, and no Plan Administrator shall exercise any discretionary functions with respect to any 
award under that program. 

 
(b) The Board or Compensation Committee may delegate to one or more officers of the 

Company designated by the Board or the Compensation Committee, the authority to administer Grants 
to eligible persons other than directors or officers of the Company within specified guidelines 
established by the Board or the Compensation Committee and subject to applicable law. 

 
(c) Subject to the provisions of the Plan, the Plan Administrator shall have the sole authority 

to (i) determine the Participants to whom Grants shall be made under the Plan, (ii) determine the type, 
size and terms and conditions of the Grants to be made to each such Participant, (iii) determine the time 
when the Grants will be made and the duration of any applicable exercise or vesting period, including 
the criteria for exercisability or vesting and the acceleration of exercisability or vesting, (iv) amend the 
terms and conditions of any previously issued Grant, subject to the provisions of Sections 18 and 20 
below, and (v) deal with any other matters arising under the Plan. 

 
(d) The Plan Administrator shall have full power and express discretionary authority to 

administer and interpret the Plan, to make factual determinations and to adopt or amend such rules, 
regulations, agreements and instruments for implementing the Plan and for the conduct of its business as 
it deems necessary or advisable, in its sole discretion. The Plan Administrator’s interpretations of the 
Plan and all determinations made by the Plan Administrator pursuant to the powers vested in it 
hereunder shall be conclusive and binding on all persons having any interest in the Plan or in any awards 
granted hereunder. All powers of the Plan Administrator shall be executed in its sole discretion, in the 
best interest of the Company, not as a fiduciary, and in keeping with the objectives of the Plan and need 
not be uniform as to similarly situated Participants. 
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4. Grants and Vesting. 
 

(a) Types of Grants. Grants under the Plan may consist of Options as described in Section 7, 
Restricted Stock Units as described in Section 9, Stock Awards as described in Section 10, Performance 
Units as described in Section 11, SARs or Other Stock-Based Awards as described in Section 12, and 
Dividend Equivalents as described in Section 13. All Grants shall be subject to such terms and 
conditions as the Plan Administrator deems appropriate (but subject to the terms hereof) and as are 
specified in writing by the Plan Administrator to the Participant in the Grant Agreement. 

 
(b) Vesting. Grants under the Plan shall vest over a period that is not less than one year from 

the date of grant; provided however that, subject to any adjustments made in accordance with Section 17 
below, up to 5% of the shares of Common Stock available for issuance under the Plan as of May 22, 
2020 (including the 1,525,000 share increase) may be granted without regard to the minimum vesting 
requirement. The Plan Administrator shall have discretion to accelerate vesting in connection with a 
Participant’s death or disability, or in the event of a Change of Control or a corporate transaction or 
event described in Section 17 or in other circumstances as the Plan administrator deems appropriate. 

 
5. Shares Subject to the Plan. 

 
(a) Shares Authorized. The total aggregate number of shares of Company Stock that may be 

issued under the Plan is 4,000,000 shares, subject to adjustment as described in subsection (f) below. 
Such share reserve includes (i) an increase of 1,525,000 shares of Common Stock authorized by the 
Board on May 22, 2020, subject to shareholder approval at the 2020 Annual Shareholders Meeting and 
(ii) the increase of 750,000 shares of Common Stock approved by the shareholders at the 2015 Annual 
Shareholders Meeting. 

 
(b) Source of Shares; Share Counting. Shares issued under the Plan may be authorized but 

unissued shares of Company Stock or reacquired shares of Company Stock, including shares purchased 
by the Company on the open market for purposes of the Plan, subject to compliance with applicable law. 
If and to the extent outstanding Grants under the Plan terminate, expire, or are canceled, forfeited, 
exchanged or surrendered prior to the issuance of shares of Company Stock, the shares reserved for such 
Grants shall again be available for issuance under the Plan. Unvested shares issued under the Plan and 
subsequently cancelled or repurchased by the Company pursuant to the Company’s repurchase rights 
under the Plan at a price per share not greater than the original issue price paid per share (subject to 
compliance with applicable securities legislation) shall again be available for issuance under the Plan. 
Should the Exercise Price of an Option under the Plan be paid with shares of Company Stock, the 
authorized reserve of Company Stock under the Plan shall be reduced by the gross number of shares for 
which that Option is exercised. Should shares of Company Stock otherwise issuable under the Plan be 
withheld by the Company in satisfaction of the Exercise Price of an Option or Withholding Taxes 
incurred in connection with the issuance, exercise or vesting of a Grant under the Plan, the number of 
shares of Company Stock available for issuance under the Plan shall be reduced by the gross number of 
shares for which that Option is exercised or issuable with respect to that Grant. If SARs are exercised, 
the gross number of shares for which the SARs are exercised shall be considered issued under the Plan 
for purposes of this subsection (b). To the extent that Grants are paid in cash, and not in shares of 
Company Stock, any shares previously reserved for issuance pursuant to such Grants shall again be 
available for purposes of the Plan. 
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(c) Individual Limits. The maximum aggregate number of shares of Company Stock with 
respect to which all Grants may be made under the Plan to any individual during any calendar year shall 
be 125,000 shares, subject to adjustment as described in subsection (f) below. For Grants denominated 
in cash and subject to one or more performance conditions, the maximum dollar amount for which such 
Grants may be made to any individual shall not exceed $2 million for each calendar year within the 
applicable performance period. 

 
(d) ISO Limits. The maximum number of shares of Common Stock that may be issued 

pursuant to Incentive Stock Options granted under the Plan shall not exceed 4,000,000 shares, subject to 
shareholder approval at the 2020 Annual Shareholders Meeting of the 1,525,000 share increase 
authorized by the Board on May 22, 2020. In the absence of such shareholder approval, the maximum 
number of shares of Common Stock that may be issued pursuant to Incentive Stock Options shall be 
limited to 2,475,000 shares of Common Stock. 

 
(e) Insider Limits. The number of shares of Company Stock issuable, directly or indirectly, 

to all Participants who are Insiders in the aggregate, under this Plan and all other “security based 
compensation arrangements” (within the meaning of the rules of the Toronto Stock Exchange) of the 
Company, may not exceed ten percent (10%) of the outstanding shares of Company Stock and the 
number of shares of Company Stock issued, directly or indirectly, to all Participants who are Insiders in 
the aggregate within any one (1) year period, under the Plan and all other security based compensation 
arrangements of the Company, may not exceed ten percent (10%) of the issued and outstanding shares 
of Company Stock. 

 
(f) Adjustments. In the event of a stock dividend, spinoff, extraordinary distribution 

(whether in cash, securities or other property), recapitalization, reclassification, stock split, or 
combination or exchange of shares, or any other event affecting the outstanding Company Stock as a 
class without the Company’s receipt of consideration, equitable adjustments shall be made to the 
maximum number and/or class of securities issuable under the Plan, the maximum number and/or class 
of securities that may be issued pursuant to Incentive Stock Options, the maximum number and/or class 
of securities for which any individual may receive Grants in any year, the number and/or class of 
securities for which option grants are subsequently to be made to Non-Employee Directors under 
Section 8, the number and/or class of securities covered by outstanding Grants, and the price per share 
or the applicable market value of such Grants. The adjustments shall be made by the Plan Administrator 
in such manner as the Plan Administrator deems appropriate in order to prevent the dilution or 
enlargement of benefits hereunder and such adjustments shall be final, binding and conclusive. 

 
6. Eligibility for Participation. 

 
All Employees, including Employees who are officers or members of the Board, all Non- 

Employee Directors and all Consultants shall be eligible to participate in the Plan. 
 

7. Options. 
 

(a) General Requirements. The Plan Administrator may grant Options to an eligible person 
upon such terms and conditions as the Plan Administrator deems appropriate under this Section 7. The 
Plan Administrator shall determine the number of shares of Company Stock that will be subject to each 
Grant of Options under the Plan. 
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(b) Type of Option, Price and Term. 
 

(i) The Plan Administrator may grant Incentive Stock Options or Nonqualified Stock 
Options or any combination of the two, all in accordance with the terms and conditions set forth herein. 
Incentive Stock Options shall be subject to the provisions of subsection (f) below. 

 
(ii) Subject to Sections 7(f) and 8, the Exercise Price of Company Stock subject to an 

Option shall be determined by the Plan Administrator and shall be equal to or greater than the Fair 
Market Value of a share of Company Stock on the date the Option is granted. 

 
(iii) The Plan Administrator shall determine the term of each Option, which shall not 

exceed seven years from the date of grant. 
 

(c) Exercisability of Options. 
 

(i) Subject to Section 8, Options shall become exercisable in accordance with such 
terms and conditions as may be determined by the Plan Administrator and specified in the Grant 
Agreement. The Plan Administrator may accelerate the exercisability of any or all outstanding Options 
at any time for any reason. 

 
(ii) Subject to compliance with applicable law, the Plan Administrator may provide in 

a Grant Agreement that the Participant may elect to exercise part or all of an Option before it otherwise 
has become exercisable. Any shares so purchased shall be restricted shares and shall be subject to a 
repurchase right in favor of the Company during a specified restriction period (subject to compliance 
with applicable law) and such other restrictions as the Plan Administrator deems appropriate. 

 
(iii) Options granted to U.S. persons who are non-exempt employees under the Fair 

Labor Standards Act of 1938, as amended, may not be exercisable for at least six months after the date 
of grant (except that such Options may become exercisable, as determined by the Plan Administrator, 
upon the Participant’s death, Disability or retirement, or upon a Change of Control or other 
circumstances permitted by applicable regulations). 

 
(d) Termination of Employment or Service. Except as otherwise provided in the Grant 

Agreement, in the event of the termination of a Participant’s employment or service, for any reason 
(whether or not for cause) other than as a result of death or Disability of the Participant, the Participant 
may exercise all of the Participant’s options which have vested and are exercisable on the date of 
resignation or, in the case of involuntary termination, on the Participant’s last day of active employment 
or service (the “Termination Date”), as the case may be, until the earlier of the expiry date(s) of the 
Options and the date that is three (3) months from the Termination Date, or such other date as may be 
determined by the Plan Administrator, and approved by the stock exchange on which the shares of the 
Company trade. In the event of the termination of a Participant’s employment or service as a result of 
the death or Disability of the Participant, all of the Participant’s Options which have vested and are 
exercisable as at the date of death or Disability (such date, also the “Termination Date”) shall be 
exercisable until the earlier of the expiry date(s) of the Options and the date that is one (1) year from the 
Termination Date, or such other date as may be determined by the Plan Administrator, and approved by 
the stock exchange on which the shares of the Company trade to the extent required by the rules of such 
stock exchange. Except as otherwise determined by the Plan Administrator and except as otherwise 
provided in the Grant Agreement, in the event of the termination of the Participant’s employment or 
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service for any reason as contemplated in this Section 7(d), all of the Participant’s Options which have 
not vested on the Termination Date shall expire and terminate and be of no further force and effect, as of 
that date. 

 
(e) Payment of Exercise Price. The Participant shall pay the Exercise Price for the Option (i) 

in cash, (ii) if permitted by the Plan Administrator and subject to compliance with applicable law, by 
delivering shares of Company Stock owned by the Participant and having an aggregate Fair Market 
Value on the date of exercise equal to the Exercise Price or by attestation to ownership of shares of 
Company Stock having an aggregate Fair Market Value on the date of exercise equal to the Exercise 
Price, (iii) if permitted by the Plan Administrator and subject to compliance with applicable law, by the 
Company’s withholding from shares of Company Stock otherwise deliverable pursuant to the exercise 
of the Option shares of Company Stock having an aggregate Fair Market Value on the date of exercise 
equal to the Exercise Price or (iv) by such other method as the Plan Administrator may approve. Shares 
of Company Stock used to exercise an Option shall have been held by the Participant for the requisite 
period of time to avoid adverse accounting consequences to the Company with respect to the Option. 
Payment for the shares pursuant to the Option, and any required Withholding Taxes, must be received 
by the time specified by the Plan Administrator depending on the type of payment being made. 

 
(f) Limits on Incentive Stock Options. 

 
(i) Incentive Stock Options may only be granted to Employees. 

 
(ii) Each Incentive Stock Option shall provide that, if the aggregate Fair Market 

Value of the stock on the date of the grant with respect to which Incentive Stock Options are exercisable 
for the first time by a Participant during any calendar year, under the Plan or any other stock option plan 
of the Company or a parent or subsidiary, as defined in section 424 of the Code, exceeds $100,000, then 
the Option, as to the excess, shall be treated as a Nonqualified Stock Option. 

 
(iii) If any Employee to whom an Incentive Stock Option is granted is a 10% 

Shareholder, then the exercise price per share shall not be less than one hundred ten percent (110%) of 
the Fair Market Value per share of Common Stock on the option grant date, and the option term shall 
not exceed five (5) years measured from the option grant date. 

 
(g) Shareholder Rights. The holder of an Option shall have no shareholder rights with respect 

to the shares subject to the Option until such person shall have exercised the Option, paid the Exercise 
Price and become a holder of record of the purchased shares. 

 
8. Formula Option Grants to Non-Employee Directors; Grants to Committee Members. 

 
A Non-Employee Director or a Non-Employee Director who is a member of a committee of the 

Board (a “Committee Member”) shall be entitled to receive Nonqualified Stock Options in accordance 
with this Section 8. 

 
(a) Initial Grant. Each Non-Employee Director who first becomes a member of the Board 

will receive a grant of a Nonqualified Stock Option to purchase 4,375 shares of Company Stock 
immediately upon the date he or she becomes a member of the Board. 
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Each Committee Member who first becomes a member of the audit committee will receive a 
grant of a Nonqualified Stock Option to purchase 3,750 shares of Company Stock immediately upon the 
date he or she becomes a member of the audit committee. 

 
Each Committee Member who first becomes a member of the Compensation Committee (or any 

other separate committee of the Board (other than the audit committee or an ad hoc committee of the 
Board), including the governance committee and the nominating committee if either of these committees 
is established as a separate committee) will receive a grant of a Nonqualified Stock Option to purchase 
2,500 shares of Company Stock immediately upon the date he or she becomes a member of such 
committee. 

 
(b) Annual Grants. On each date that the Company holds its annual meeting of shareholders: 

(i) each Non-Employee Director in office both immediately before and after the annual election of 
directors will receive a grant of a Nonqualified Stock Option to purchase 3,750 shares of Company 
Stock. The date of grant of each such annual Grant shall be the date of such annual meeting of 
shareholders. 

 
(c) Option Price. The exercise price per share of Company Stock subject to an Option 

granted under this Section 8 shall be equal to the Fair Market Value of a share of Company Stock on the 
date of grant. 

 
(d) Option Term. The term of each Option granted pursuant to this Section 8 shall be five (5) 

years. 
 

(e) Exercisability. Options granted as initial grants under Section 8(a) shall become 
exercisable in full upon the completion of one (1) year of Board service measured from the date of grant. 
Annual grants under Section 8(b) shall become exercisable in full upon the completion of Board service 
through the earlier of (i) one (1) year measured from the date of grant or (ii) the date of the annual 
shareholder meeting following the date of grant. All Options granted under this Section 8 shall become 
exercisable on an accelerated basis upon a Change of Control or the Non-Employee Director’s 
termination of Board service by reason of death or disability. 

 
(f) Applicability of Plan Provisions. Except as otherwise provided in, and not inconsistent 

with, this Section 8, the Nonqualified Stock Options granted to Non-Employee Directors and Committee 
Members shall be subject to the provisions of this Plan applicable to Nonqualified Stock Options 
granted to other Participants. 

 
9. Restricted Stock Units. 

 
(a) General Requirements. The Plan Administrator may grant Restricted Stock Units to an 

eligible person upon such terms and conditions as the Plan Administrator deems appropriate under this 
Section 9. Each Restricted Stock Unit shall represent the right of the Participant to receive a share of 
Company Stock or an amount based on the value of a share of Company Stock. The Plan Administrator 
shall determine the number of Restricted Stock Units to be granted and the requirements applicable to 
such Restricted Stock Units. All Restricted Stock Units shall be credited to bookkeeping accounts on the 
Company’s records for purposes of the Plan. 
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(b) Terms of Restricted Stock Units. The Plan Administrator may grant Restricted Stock 
Units that are payable on terms and conditions determined by the Plan Administrator, which may 
include payment based on achievement of performance criteria (including pre-established performance 
objectives based on one or more Performance Goals and measured over the performance period 
specified by the Plan Administrator at the time of the grant of the Restricted Stock Units) or satisfaction 
of specified service requirements. 

 
(c) Payment With Respect to Restricted Stock Units. Payment with respect to Restricted 

Stock Units shall be made in cash, in Company Stock, or in a combination of the two, as determined by 
the Plan Administrator. Restricted Stock Units may be paid at the end of a specified vesting or 
performance period, or payment may be deferred to a date authorized by the Plan Administrator. 

 
(d) Requirement of Employment or Service. The Plan Administrator shall determine in the 

Grant Agreement under what circumstances a Participant may retain Restricted Stock Units after 
termination of the Participant’s employment or service, and the circumstances under which Restricted 
Stock Units may be forfeited. 

 
(e) Shareholder Rights. The Participant shall not have any shareholder rights with respect to 

the shares of Company Stock subject to a Restricted Stock Unit until that award vests and the shares of 
Company Stock are actually issued thereunder. 

 
10. Stock Awards. 

 
(a) General Requirements. The Plan Administrator may issue shares of Company Stock to an 

eligible person under a Stock Award upon such terms and conditions as the Plan Administrator deems 
appropriate under this Section 10 subject to the requirements of applicable law. Shares of Company 
Stock issued pursuant to Stock Awards may be issued for cash consideration or for no cash 
consideration, and subject to such vesting restrictions, as determined by the Plan Administrator. The 
Plan Administrator may establish vesting conditions on Stock Awards which shall lapse over a period of 
time or according to such other criteria as the Plan Administrator deems appropriate, including the 
achievement of specific performance goals. The Plan Administrator shall determine the number of 
shares of Company Stock to be issued pursuant to a Stock Award. 

 
(b) Requirement of Employment or Service. The Plan Administrator shall determine in the 

Grant Agreement under what circumstances a Participant may retain Stock Awards after termination of 
the Participant’s employment or service, and the circumstances under which Stock Awards may be 
forfeited. 

 
(c) Restrictions on Transfer. A Participant may not sell, assign, transfer, pledge or otherwise 

dispose of an unvested Stock Award except upon death as described in Section 16(a). Unvested shares 
issued pursuant to Stock Awards may, in the Plan Administrator’s discretion, be held in escrow by the 
Company until the Participant’s interest in such shares vests or may be issued directly to the Participant 
with restrictive legends on the certificates evidencing those unvested shares. 

 
(d) Shareholder Rights. Subject to the restrictions on transfer under Section 10(c) above, the 

Participant shall have full shareholder rights with respect to any shares of Company Stock issued to the 
Participant under a Stock Award, whether or not the Participant’s interest in those shares is vested. 
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Accordingly, the Participant shall have the right to vote such shares and to receive any regular cash 
dividends paid on such shares. 

 
11. Performance Units. 

 
(a) General Requirements. The Plan Administrator may grant Performance Units to an 

eligible person upon such terms and conditions as the Plan Administrator deems appropriate under this 
Section 11. Each Performance Unit shall represent the right of a Participant to receive an amount equal 
to the value of the Performance Unit, determined in the manner established by the Plan Administrator at 
the time of grant. 

 
(b) Performance Period. At the time of grant of each Performance Unit, the Plan 

Administrator shall establish a performance period during which performance shall be measured 
(“Performance Period”). There may be more than one Grant in existence at any one time, and 
Performance Periods may differ. 

 
(c) Performance Goals. Prior to the beginning of a Performance Period, the Plan 

Administrator shall establish in writing performance goals to be utilized for one or more Performance 
Units. The Plan Administrator shall also have the discretionary authority to structure one or more Grants 
of Performance Units so that those Grants shall vest upon the achievement of pre-established corporate 
performance objectives based upon one or more Performance Goals measured over the Performance 
Period specified by the Plan Administrator at the time of the Grant. 

 
(d) Performance Measures. Performance Units shall be granted to a Participant contingent 

upon the attainment of performance goals in accordance with Section 11(c). 
 

(e) Performance Unit Value. Each Performance Unit shall have a maximum dollar value 
established by the Compensation Committee at the time of the grant. Performance Units earned will be 
determined by the Plan Administrator in respect of a Performance Period in relation to the degree of 
attainment of specified performance goals. The measure of a Performance Unit may, in the Plan 
Administrator’s discretion, be equal to the Fair Market Value of a share of Company Stock. 

 
(f) Grant Criteria. In determining the number of Performance Units to be granted to any 

Participant, the Plan Administrator shall take into account the Participant’s responsibility level, 
performance, potential, cash compensation level, other incentive awards, and such other considerations 
as it deems appropriate. 

 
(g) Payment. Following the end of a Performance Period, a Participant holding Performance 

Units will be entitled to receive payment of an amount, not exceeding the maximum value of the 
Performance Units, based on the achievement of the performance goals for such Performance Period, as 
determined by the Plan Administrator. Payment of Performance Units shall be made in cash, except that, 
in the discretion of the Plan Administrator, Performance Units which are measured using Company 
Stock may be paid in shares of Company Stock. Payment shall be made in a lump sum or in installments 
and shall be subject to such other terms and conditions as shall be determined by the Plan Administrator. 
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12. Stock Appreciation Rights and Other Stock-Based Awards. 
 

(a) SARs. The Plan Administrator may grant SARs to an eligible person separately or in 
tandem with an Option. The following provisions shall be applicable to SARs: 

 
(i) Base Price. The Plan Administrator shall establish the base price of the SAR at 

the time the SAR is granted. The base price of each SAR shall be equal to the per share Exercise Price of 
the related Option or, if there is no related Option, an amount that is at least equal to the Fair Market 
Value of a share of Company Stock as of the date of grant of the SAR. 

 
(ii) Tandem SARs. The Plan Administrator may grant tandem SARs either at the time 

the Option is granted or at any time thereafter while the Option remains outstanding; provided, however, 
that, in the case of an Incentive Stock Option, SARs may be granted only at the date of the grant of the 
Incentive Stock Option. In the case of tandem SARs, the number of SARs granted to a Participant that 
shall be exercisable during a specified period shall not exceed the number of shares of Company Stock 
that the Participant may purchase upon the exercise of the related Option during such period. Upon the 
exercise of an Option, the SARs relating to the Company Stock covered by such Option shall terminate. 
Upon the exercise of SARs, the related Option shall terminate to the extent of an equal number of shares 
of Company Stock. 

 
(iii) Exercisability. An SAR shall be exercisable during the period specified by the 

Plan Administrator in the Grant Agreement and shall be subject to such vesting and other restrictions as 
may be specified in the Grant Agreement. The Plan Administrator may grant SARs that are subject to 
achievement of performance goals or other conditions. The Plan Administrator may accelerate the 
exercisability of any or all outstanding SARs at any time for any reason. The Plan Administrator shall 
determine in the Grant Agreement under what circumstances and during what periods a Participant may 
exercise an SAR after termination of employment or service. A tandem SAR shall be exercisable only 
while the Option to which it is related is exercisable. In no event may an SAR have a term in excess of 
seven (7) years. 

 
(iv) Grants to Non-Exempt Employees. SARs granted to U.S. persons who are non- 

exempt employees under the Fair Labor Standards Act of 1938, as amended, may not be exercisable for 
at least six months after the date of grant (except that such SARs may become exercisable, as 
determined by the Plan Administrator, upon the Participant’s death, Disability or retirement, or upon a 
Change of Control or other circumstances permitted by applicable regulations). 

 
(v) Settlement of SARs. When a Participant exercises SARs, the Participant shall 

receive in settlement of such SARs an amount equal to the value of the stock appreciation for the 
number of SARs exercised. The stock appreciation for an SAR is the amount by which the Fair Market 
Value of the underlying Company Stock on the date of exercise of the SAR exceeds the base price of the 
SAR as described in subsection (i). 

 
(vi) Form of Payment. The Plan Administrator shall determine whether the stock 

appreciation for an SAR shall be paid in the form of shares of Company Stock, cash or a combination of 
the two. For purposes of calculating the number of shares of Company Stock to be received, shares of 
Company Stock shall be valued at their Fair Market Value on the date of exercise of the SAR. If shares 
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of Company Stock are to be received upon exercise of an SAR, cash shall be delivered in lieu of any 
fractional share. 

 
(b) Other Stock-Based Awards. The Plan Administrator may grant other awards not specified 

in Sections 7, 9, 10, 11 or 12(a) above that are based on or measured by Company Stock to eligible 
persons, on such terms and conditions as the Plan Administrator deems appropriate. Other Stock-Based 
Awards may be granted subject to achievement of performance goals or other conditions and may be 
payable in Company Stock or cash, or in a combination of the two, as determined by the Plan 
Administrator in the Grant Agreement. 

 
13. Dividend Equivalents. 

 
(a) General Requirements. When the Plan Administrator makes a Grant under the Plan, the 

Plan Administrator may grant Dividend Equivalents in connection with the Grant, under such terms and 
conditions as the Plan Administrator deems appropriate under this Section 13. Dividend Equivalents 
may be paid to Participants currently or may be deferred, as determined by the Plan Administrator; 
provided, however, that Dividend Equivalents with respect to a Grant shall vest and be paid only if and 
to the extent the underlying Grant vests as determined by the Plan Administrator. All Dividend 
Equivalents that are not paid currently shall be credited to bookkeeping accounts on the Company’s 
records for purposes of the Plan. Dividend Equivalents may be accrued as a cash obligation, or may be 
converted to Restricted Stock Units for the Participant, and deferred Dividend Equivalents may accrue 
interest, all as determined by the Plan Administrator. 

 
(b) Payment with Respect to Dividend Equivalents. Dividend Equivalents may be payable in 

cash or shares of Company Stock or in a combination of the two, as determined by the Plan 
Administrator. 

 
14. Deferrals. 

 
The Plan Administrator may permit or require a Participant to defer receipt of the payment of 

cash or the delivery of shares that would otherwise be due to the Participant in connection with any 
Grant. The Plan Administrator shall establish rules and procedures for any such deferrals, consistent 
with applicable requirements of section 409A of the Code and applicable provisions of the Income Tax 
Act (Canada). 

 
15. Withholding of Taxes. 

 
(a) Required Withholding. All Grants under the Plan shall be subject to satisfaction of all 

applicable Withholding Taxes. The Company may require that the Participant or other person receiving 
or exercising Grants pay to the Company the amount of any Withholding Taxes that the Company is 
required to withhold with respect to such Grants, or the Company may at its sole discretion and to the 
extent permitted by law, deduct from other wages paid by the Company the amount of any Withholding 
Taxes due with respect to such Grants. 

 
(b) Election to Withhold Shares. If the Plan Administrator so permits, a Participant may elect 

to satisfy the Withholding Taxes with respect to Grants paid in Company Stock by having shares 
withheld, at the time such Grants become taxable, up to an amount that does not exceed the minimum 

                           97 / 104                           97 / 104



71 

 

 

applicable Withholding Tax rate (or such other rate as determined by the Plan Administrator. The 
election must be in a form and manner prescribed by the Plan Administrator. 

 
16. Transferability of Grants. 

 
(a) Restrictions on Transfer. Except as described below, only the Participant may exercise 

rights under a Grant during the Participant’s lifetime, and a Participant may not transfer those rights 
except by will or by the laws of descent and distribution. When a Participant dies, the personal 
representative or other person entitled to succeed to the rights of the Participant may exercise such 
rights. Any such successor must furnish proof satisfactory to the Company of his or her right to receive 
the Grant under the Participant’s will or under the applicable laws of descent and distribution. 

 
(b) Transfer of Nonqualified Stock Options to or for Family Members. Notwithstanding the 

foregoing but subject to applicable securities legislation, the Plan Administrator may provide, in a Grant 
Agreement, that a Participant may transfer Nonqualified Stock Options to family members, or one or 
more trusts or other entities for the benefit of or owned by family members, consistent with the 
applicable securities laws, according to such terms as the Plan Administrator may determine; provided 
that the Participant receives no consideration for the transfer of an Option and the transferred Option 
shall continue to be subject to the same terms and conditions as were applicable to the Option 
immediately before the transfer. 

 
17. Consequences of a Change of Control. 

 
In the event of a Change of Control, the Plan Administrator may take any one or more of the 

following actions with respect to all outstanding Grants, without the consent of any Participant: (i) the 
Plan Administrator may determine that outstanding Options and SARs shall become fully exercisable, 
and restrictions on outstanding Stock Awards, Restricted Stock Units, Performance Units and Stock- 
Based Awards shall lapse so that such Grants shall become fully vested, as of the date of the Change of 
Control or at such other time as the Plan Administrator determines; (ii) the Plan Administrator may 
require that Participants surrender their outstanding Options and SARs in exchange for one or more 
payments by the Company, in cash or Company Stock as determined by the Plan Administrator, in an 
amount equal to the amount by which the then Fair Market Value of the shares of Company Stock 
subject to the Participant’s unexercised Options and SARs exceeds the Exercise Price (or the Base 
Price), if any, payable in accordance with the same exercise or vesting schedule applicable to those 
Grants and on such other terms as the Plan Administrator determines; (iii) after giving Participants an 
opportunity to exercise their outstanding Options and SARs, the Plan Administrator may terminate any 
or all unexercised Options and SARs at such time as the Plan Administrator deems appropriate; (iv) with 
respect to Participants holding Restricted Stock Units, Performance Units, Other Stock-Based Awards or 
Dividend Equivalents, the Plan Administrator may determine that such Participants shall receive one or 
more payments in settlement of such Restricted Stock Units, Performance Units, Other Stock-Based 
Awards or Dividend Equivalents, in such amount and form and on such terms as may be determined by 
the Plan Administrator (including payment in accordance with the same vesting schedule applicable to 
those Grants); (v) the Plan Administrator may terminate all unvested Restricted Stock Units, 
Performance Units, Other Stock-Based Awards or Dividend Equivalents and require the surrender of 
any unvested shares subject to Stock Awards; or (vi) the Plan Administrator may determine that Grants 
that remain outstanding after the Change of Control shall be assumed by the successor corporation or 
otherwise continued in effect. Such acceleration, surrender, termination, settlement or assumption shall 
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take place as of the date of the Change of Control or such other date as the Plan Administrator may 
specify. 

 
(a) Other Transactions. The Plan Administrator may provide in a Grant Agreement that a 

sale or other transaction involving a subsidiary or other business unit of the Company shall be 
considered a Change of Control for purposes of a Grant, or the Plan Administrator may establish other 
provisions that shall be applicable in the event of a specified transaction. 

 
18. No Repricing. 

 
The Plan Administrator may not without obtaining shareholder approval (i) implement 

cancellation/regrant programs pursuant to which outstanding Options or SARs under the Plan are 
cancelled and new Options or SARs are granted in replacement with a lower exercise or base price per 
share, (ii) cancel outstanding Options or SARs under the Plan with exercise or base prices per share in 
excess of the then current Fair Market Value per share of Company Stock for consideration payable in 
cash or in equity securities of the Company or (iii) reduce the exercise or base price in effect for 
outstanding Options or SARs under the Plan except pursuant to adjustments under Section 5(f). 

 
19. Requirements for Issuance of Shares. 

 
No Company Stock shall be issued in connection with any Grant hereunder unless and until all 

legal requirements applicable to the issuance of such Company Stock have been complied with to the 
satisfaction of the Plan Administrator. The Plan Administrator shall have the right to condition any 
Grant made to any Participant hereunder on such Participant’s undertaking in writing to comply with 
such restrictions on his or her subsequent disposition of such shares of Company Stock as the Plan 
Administrator shall deem necessary or advisable, and certificates representing such shares may be 
legended to reflect any such restrictions. Certificates representing shares of Company Stock issued under 
the Plan will be subject to such stop-transfer orders and other restrictions as may be required by 
applicable laws, regulations and interpretations, including any requirement that a legend be placed 
thereon. No Participant shall have any right as a shareholder with respect to Company Stock covered by 
a Grant until shares have been issued to the Participant. 

 
20. Effective Date, Amendment and Termination of the Plan. 

 
(a) Effective Date. The Plan became effective upon its adoption by the shareholders at the 

2006 Annual Shareholders Meeting. The Plan was amended on July 29, 2010 to increase the number of 
shares of Common Stock authorized for issuance under the Plan by an additional 475,000 shares, extend 
the term of the Plan to September 6, 2020 and make certain other technical amendments; such 
amendment was approved by the shareholders at the 2010 Annual Shareholders Meeting. The Plan was 
amended on July 10, 2015 to: (i) increase the number of shares of Common Stock authorized for 
issuance under the Plan by an additional 750,000 shares; (ii) extend the term of the Plan to September 1, 
2025; (iii) include a list of performance goals that may be utilized to establish vesting for performance- 
based awards; (iv) amend the terms of the Non-Employee Director grants; (v) require gross counting of 
the share reserve; (vi) impose a minimum 12-month vesting requirement on Grants; (vii) prohibit 
repricing of Options and SARs; and (viii) permit the net exercise of an Option; such amendment was 
approved by the shareholders at the 2015 Annual Shareholders Meeting. The Plan was amended on May 
22, 2020 to increase the number of shares of Common Stock authorized for issuance under the Plan by 
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an additional 1,525,000 shares, extend the term of the Plan to September 7, 2030 and make certain other 
technical amendments subject to shareholder approval at the 2020 Annual Shareholders Meeting. 

 
(b) Amendment. The Board may amend or terminate the Plan at any time; provided, 

however, no amendment or termination of this Plan shall, without the consent of the Participant, 
materially impair any rights or obligations under any Grant previously made to the Participant under the 
Plan, unless such right has been reserved in the Plan or the Grant Agreement. In addition, amendments 
to the Plan shall be subject to approval of the shareholders and regulatory authorities to the extent 
required by applicable law or regulation or pursuant to the rules or listing standards of any securities 
exchange (or the Nasdaq National Market or AIM) on which the Company Stock is traded. For greater 
specificity, the Board may make such amendments to the Plan as it deems desirable or necessary, 
without the approval of the Company’s shareholders, except any such amendment to: (i) change the 
maximum number of shares of Company Stock that may be issued under the Plan, whether as a fixed 
number of shares or as a fixed percentage of the number of shares outstanding from time to time (other 
than to reflect an adjustment pursuant to Section 5(f), unless otherwise required by any securities 
exchange or market on which the shares of the Company are listed); (ii) materially increase benefits to 
Participants, including any change to permit a repricing or decrease of the Exercise Price of an Option; 
(iii) reduce the exercise price or purchase price or extend the term of any Grant under the Plan which 
would benefit an Insider; (iv) materially expand the class of participants eligible to participate in the 
Plan; (v) expand the types of awards provided under the Plan; or (vi) any amendment to Section 5(e) 
(the insider participation limit) or this Section 20(b). Notwithstanding anything in the Plan to the 
contrary but subject to this Section 20(b), the Board may amend the Plan in such manner as it deems 
appropriate in the event of a change in applicable law or regulations. 

 
(c) Termination of Plan. Subject to shareholder approval, the Plan shall terminate on 

September 7, 2030, unless the Plan is terminated earlier by the Board or is extended by the Board with 
the approval of the shareholders. The termination of the Plan shall not impair the power and authority of 
the Plan Administrator with respect to an outstanding Grant. 

 
21. Miscellaneous. 

 
(a) Compliance with Law. The Plan, the exercise of Options and SARs and the obligations of 

the Company to issue or transfer shares of Company Stock under Grants shall be subject to all 
applicable laws and to approvals by any governmental or regulatory agency as may be required. With 
respect to Section 16 Insiders, it is the intent of the Company that the Plan and all transactions under the 
Plan comply with all applicable provisions of Rule 16b-3 or its successors under the Exchange Act. In 
addition, it is the intent of the Company that Incentive Stock Options comply with the applicable 
provisions of section 422 of the Code and that, to the extent applicable, Grants comply with the 
requirements of section 409A of the Code. To the extent that any legal requirement of section 16 of the 
Exchange Act or section 422 or 409A of the Code as set forth in the Plan ceases to be required under 
section 16 of the Exchange Act or section 422 or 409A of the Code, that Plan provision shall cease to 
apply. The Plan Administrator may revoke any Grant if it is contrary to law or modify a Grant to bring it 
into compliance with any valid and mandatory government regulation. The Plan Administrator may also 
adopt rules regarding the withholding of taxes on payments to Participants. The Plan Administrator may, 
in its sole discretion, agree to limit its authority under this Section. 
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(b) Enforceability. The Plan shall be binding upon and enforceable against the Company and 
its successors and assigns. 

 
(c) Funding of the Plan; Limitation on Rights. This Plan shall be unfunded. The Company 

shall not be required to establish any special or separate fund or to make any other segregation of assets 
to assure the payment of any Grants under this Plan. Nothing contained in the Plan and no action taken 
pursuant hereto shall create or be construed to create a fiduciary relationship between the Company and 
any Participant or any other person. No Participant or any other person shall under any circumstances 
acquire any property interest in any specific assets of the Company. To the extent that any person 
acquires a right to receive payment from the Company hereunder, such right shall be no greater than the 
right of any unsecured general creditor of the Company. 

 
(d) Participation Voluntary. The participation of any Participant of the Plan is entirely 

voluntary and not obligatory and shall not be interpreted as conferring any rights or privileges, other 
than those rights and privileges expressly provided in the Plan. In particular, participation in the Plan 
does not constitute a condition of employment, appointment or engagement to provide services, or 
constitute a commitment on the part of the Employer to continued employment, appointment or 
engagement to provide services, and neither the Plan nor any Grant under the Plan shall be construed as 
granting a Participant a right to be retained as an Employee, Non-Employee Director or Consultant or a 
claim or right to any future Grants under the Plan. Neither the Plan nor any action taken hereunder shall 
interfere with the right of the Employer to terminate the employment, appointment or provision of 
services of such Participant at any time. The payment of any sum of money in cash in lieu of notice of 
termination of employment, appointment or provision of services shall not be considered as extending 
the period of employment, appointment or the provision of services for the purposes of the Plan. 

 
(e) No Fractional Shares. No fractional shares of Company Stock shall be issued or delivered 

pursuant to the Plan or any Grant. The Plan Administrator shall determine whether cash, other awards or 
other property shall be issued or paid in lieu of such fractional shares or whether such fractional shares 
or any rights thereto shall be forfeited or otherwise eliminated. 

 
(f) Employees Resident Outside the United States. With respect to Participants who are 

resident in countries other than the United States, the Plan Administrator may make Grants on such 
terms and conditions as the Plan Administrator deems appropriate to comply with the laws of the 
applicable countries, and the Plan Administrator may create such procedures, addenda and subplans and 
make such modifications as may be necessary or advisable to comply with such laws. 

 
(g) Governing Law. The validity, construction, interpretation and effect of the Plan and 

Grant Agreements issued under the Plan shall be governed and construed by and determined in 
accordance with the laws of the Commonwealth of Pennsylvania without giving effect to the conflict of 
laws provisions thereof. 
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Applicant’s operations in California will be overseen by a team of seasoned telecom 
executives and network designers based in the Toronto offices of Applicant’s parent company, 
Tucows. The bios and previous experience of Tucows’ executive leadership team are listed below. 

 
Elliot Noss--President and Chief Executive Officer 

Under Elliot, Tucows challenged how software was distributed in the 1990s and how 
domain names were offered and managed in the 2000s and is challenging how mobile phone 
service and fixed Internet are provided today. For nearly twenty years, Elliot has loved and 
championed the Internet as the greatest agent of positive change the world has ever seen. Through 
his role at Tucows, his involvement in ICANN and his personal efforts, he has lobbied, agitated 
and educated to promote this vision and protect an Open Internet around the world. 

Dave Singh--Chief Financial Officer 
 

Dave joined the Tucows Finance team in February 2016 and brings nearly two decades of 
audit and public company financial experience. Prior to joining Tucows, Dave spent eight years at 
KPMG in Vancouver primarily focused on public company audits in the technology field. After 
KPMG, Dave joined TELUS and held a number of roles, including Director – TELUS Financial 
Reporting & Analysis, Director – Consumer Retail and most recently CFO of the TELUS 
International, TELUS’ outsourcing division. 

 
Dave is a Chartered Professional Accountant with the Institute of Chartered Accountants 

of BC. He is a graduate of the Transportation and Logistics Management program from the Sauder 
School of Business at the University of British Columbia and holds a joint Executive MBA from 
Schulich School of Business and Northwestern University. 

 
Previous professional experience: TELUS International (CFO), TELUS (Director of 

Financial Planning and Analysis), KPMG Canada (Senior Manager Audit) 
 

Jill Szuchmacher--Chief Strategy Officer and EVP Networks 

Jill Szuchmacher has spent her career at the intersection of media and technology. She 
brings over 20 years of experience in building and scaling teams at companies large and small to 
her role as Chief Strategy Officer and EVP Networks at Ting Internet. Prior to joining Tucows, 
Jill worked at Google for 13 years in a variety of leadership roles. Most recently, Jill served as VP 
of Operations for Google Fiber where she was responsible for strategy, planning, training, and 
analytics for build and field operations. Jill holds a BA in Film Studies from Columbia University 
and an MBA from Harvard Business School. She lives with her wife and two children in Brooklyn, 
NY.Previous professional experience: Google (Vice President of Operations, Business 
Development for Google Fiber), Vente-Privee USA (Vice President of Business Development), 
Google (Director Business Development of Google TV), Wet Electrics (CEO) 

 
Bret Fausett--Chief Legal Officer 

 
Bret brings his wealth of online legal experience—not to mention an active interest in the 

Open Internet—to Tucows as Chief Legal Officer. 
 

Bret has been focused on Internet law since Internet law became a thing in the mid-1990s. 
He has worked with a variety of businesses to establish and protect their online presence and 
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brands. He navigated one of the first domain name trademark disputes, earth.com, to a successful 
outcome. 

From its formation in 1998 and until 2008, Fausett served on The Internet Corporation for 
Assigned Names and Numbers’ (ICANN) At-Large Advisory Committee. Fausett has written 
numerous articles for publications such as New Architect, Web Techniques, the San Francisco 
Daily Journal and the Los Angeles Daily Journal. 

Previous Experience: Uniregistry (General Counsel), Alvarado Smith (Attorney), Cathcart 
Collins (Attorney), ICANN (At Large), Association of Internet Professionals//Webmasters’ Guild 
(Board of Directors/Counsel) 

 
Hanno Liem--Chief Technology Officer 

Hanno Liem joined Tucows in January 2018 as the Chief Technology Officer. Prior to 
joining Tucows, Hanno worked for Rakuten Kobo since 2012, where he served as their Vice 
President of Global Operations and focused on site operations and engineering. 

 
Hanno is an experienced, well-rounded Internet engineer and manager, and has been 

building large, scalable Internet infrastructures since the early 1990s. He considers himself in- 
touch with his inner hacker. He strives to build and lead successful teams of Internet-loving 
individuals who aim to make the Internet a better place. 

 
In Hanno’s previous years as a senior manager and leader, his work has been centered 

around organizational and cultural change in larger organizations. This has broadened the scope 
of Hanno’s work beyond IT, technology and organization to include legal, financial, regulatory 
and human resources. 

 
Previous Experience: Rakuten Kobo Inc. (VP of Global Operations), Rakuten (Vice 

Department Manager, Global Operations Dept), Indyra BV (Owner/Systems 
Engineer/Consultant), Kobo Inc. (VP Operations), Ebay Inc. (Systems Engineer) 

 
Michael Goldstein--Chief Revenue Officer 

 
Michael has spent over 20 years fostering love between customers and brands. He spent 

much of his career in account management roles on the agency side, most recently at Ogilvy & 
Mather in New York. He has journeyed from orange juice, spaghetti sauce and chewing gum to 
stock trading tools to domain names to mobile phone and Internet service. Along the way, he has 
made a lot of television commercials and print ads and optimized a lot of websites. But he is 
happiest when he is talking to customers. Michael worked at Tucows for just one year in 2000 
during the launch of OpenSRS and then returned in 2009, this time making the move from New 
York to Toronto. 

 
Previous Experience: Ogilvy NY (Partner, Marketing Director), Register.com (Marketing 

Director), Dirty Water Integrated (Management Supervisor), Tucows Inc. (Marketing Director) 
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